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GREENE & ZINNER, P.C 9719y
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A T TOIRNE Y S A T L A W
Andrew Greene Samuel D. Friedlander, Assoc.
(Menmber NY & FL Bars) (Member NY Bar)
Stanley S. Zinner March 28, 2006 Paul T. Vink, Assoc.

(Member NY Bar) (Member NY & NJ Bars)

. Brett D. Zinner, Assoc.
Via Federal Express (Member NY Bar)
U.S. Environmental Protection Agency, Region IX Michael R. Ede'(g‘f’f‘g» ES?)~

ounse.
75 Hawthorne Street
San Francisco, California 94105 S. Timothy Ball, Esq.
(Of Counsel)

Attn:  Ms, Linda Ketallapper, SFD-7-B
‘Superfund Division

Re: 104(e) Request for Information dated March 10, 2006
Omega Superfund Site
Respondent: Seymour Moslin
Real Property at 9005 Sorensen Avenue, Sante Fe Springs, California
Our File No. 06-05528 / 0097

Dear Ms. Kettallaper:

We represent Mr. Seymour Moslin with regard to various legal matters.

Pursuant to the Information Request of the United States Environmental Protection Agency
(“EPA”) dated March 10, 2006 addressed to Mr. Moslin (Exhibit “A”), please find enclosed the required
“Enclosure B: Responses to Questions” (Exhibit “B”") and Exhibits submitted in response thereto.

Please be advised that, per the EPA instructions, we do not assert a confidentiality claim
covering the documents enclosed pursuant to Sections 104(e)(7)(E) and (F) of CERCLA, 42 U.S.C.
§§9604(e)(7)(E) and (F) and Section 3007(b) of RCRA, 42.U.S.C. §6927(b) and 40 C.F.R. §2.203(b), as

the documents are already a matter of public record.

If we can provide any additional information to complete your investigation, please do not
hesitate to contact the undersigned.

sy truly yours,

AG:kj
enc.

cc (w/enc.): Mr. Seymour Moslin
Mr. Harvey Sorkin

202 Mamaroneck Avenue » White Plains, NY 10601
Phone 914. 948.4800 = Fax 914. 948.4936 or 914. 948.5314
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In Re: Seymour Moslin

104(e) Request for Information dated March 10, 2006
Omega Superfund Site

Real Property: 9005 Sorensen Avenue
Sante Fe Springs, California

Xk kv hhrdhhkdkdhkhhhddkkirhkh

Dated: March 28, 2006

GREENE & ZINNER, P.C.
202 Mamaroneck Avenue
White Plains, New York 10601
(914) 948-4800
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/o ¥ % UNITED STATES ENVIRONMENTAL PROTECTION AGENCY
REGION IX
w g 75 Hawthorne Street
*umomc‘f San Francisco, CA 94105

March 10, 2006

Seymour Moslin
9 Bayside Drive
Great Neck, NY {1023

Re: 104 (e) Request for Information - Omega Superfund Site
» Real Property at 9005 Sorensen Avenue. Santa Fe Springs, CA

Dear Mr. Moslin:

The United States Environmental Protection Agency (“EPA™) is spending public funds to
investigate and respond to the release or threatened release of hazardous substances into the soil
and groundwater at the Omega Chemical Superfund Site (the Site). As part of its investigation
EPA is seeking to determine the nature and extent of contamination at the Site, to assess the
effects of contamination on the environment and public health, and to identify activities and
parties that have or may have contributed to contamination at the Site.

EPA believes that you may have information which may assist EPA in its investigation of
the Site. Evidence from groundwater investigations to date suggests that operations at various
facilities in the area, including Omega Chemical, may have contributed to groundwater
contamination through the use of volatile organic compounds (VOCs); including but not limited
to, perchloroethylene (PCE), freons, trichloroethylene (TCE), methylene chloride and 1,1-DCE.
Answers to the questions in Attachment B will provide us some of the information we need for

this site investigation.

We request that you provide a complete and truthful response to this Information Request
and attached questions (Enclosure B) within thirty (30) calendar days of your receipt of this
@ letter. Under Section 104(e) of the Comprehensive Environmental Response, Compensation, and
Liability Act (CERCLA), 42 U.S.C. §9604(e), EPA has broad information gathering authority
which allows EPA to require persons to furnish information or documents relating to:

(a) The identification, nature, and quantity of materials which have been or are
generated, treated, stored, or disposed of at a vessel or tacility or transported to a
vessel or facility. :

(b) The nature or extent of a release or threatened release of a hazardous substance
or pollutant or contaminant at or from a vessel or fucility.

(¢) Information relating to the ability of a person to pay for or perform a cleanup.
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Please note that your compliance with this Information Request is mandatory. Failure to
respond fully and truthfully may result in an enforcement action by EPA pursuant to Section
104(e)(5) of CERCLA, 42 U.S.C. §9604(e)(5). This statutory provision authorizes EPA to seek
the imposition of penalties of up to $32,500 per day of noncompliance. Please be further advised
that provision of false, fictitious or fraudulent statements or representations may subject you to
criminal penalties under 18 U.S.C. §1001. The information you provide may be used by EPA in
administrative, civil or criminal proceedings.

Some of the information EPA is requesting may be considered by you to be confidential.
Please be aware that you may not withhold the information upon that basis. If you wish EPA to
treat the information confidentially, you must advise EPA of that fact by following the
procedures outlined in Enclosure A, including the requirement for supporting your claim for
confidentiality.

This request for information is not subject to review by the Office of Management and
Budget ("OMB") under the Paperwork Reduction Act because it is not an "information collection
request” within the meaning of 44 U.S.C. §§3502(3), 3507, 3512, and 3518(c)(1). See also
5 C.F.R. §§1320.3(c), 1320.4, and 1320.6(a). Furthermore, it is exempt from OMB review under
the Paperwork Reduction Act because it is directed to fewer than ten persons. 44 U.S.C.
§3502(4), (11); 5 C.F.R. §§1320.4 and 1320.6(a).

Instructions on how to respond to the questions are described in Enclosure A. Please return
your written response to this request for information, signed by a duly authorized official of your
company, within thirty (30) calendar days of receipt of this letter. Please direct your response
to:

Linda Ketellapper, SFD-7-B

U.S. Environmental Protection Agency, Region IX
Superfund Division

75 Hawthorne Street

San Francisco, California 94105

Your response should include the appropriate name, address, and telephone number for the
person to whom EPA should direct future correspondence in regard to this matter on behalf of
your company.

If you have questions regarding this information request, please contact Thanne Cox,
Assistant Regional Counsel at (415) 972-3908 or Linda Ketellapper, Case Developer, at (415)
972-3104. If you have questions about the history of the Site, the nature of the environmental
conditions at the Site, or the status of cleanup activities, please contact Chris Lichens at (415)
972-3149.




We appreciate and look forward to your prompt response to this information request.

Sincerely,
(_\__: ’ ’/" 'Z L ( ,-\"-(' {I -_‘"X/i [ 1( 4‘2 "c:'..’[v[//
[ L/

Frederick Schauffler, Chief
Site Cleanup Section 4

Superfund Division
Enclosures (2)
cc: Thanne Cox, EPA ORC
Linda Ketellapper, EPA
3
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ENCLOSURE A: INSTRUCTIONS AND DEFINITIONS

Instructions:

L.

Answer Each Question Completely. A separate response must be made to each of the
questions set forth in this Information Request. For each question contained in this letter,
if information responsive to this Information Request is not in your possession, custody, or
control, please identify the person(s) from whom such information may be obtained.

Number Each Answer. When answering the questions in Enclosure B, please precede
each answer with the corresponding number of the question and subpart to which it
responds.

Number Each Document. For each document produced in response to this Information
Request, indicate on the document, or in some other reasonable manner, the number of the
question to which it corresponds.

Provide the Best Information Available. Provide responses to the best of Respondent's
ability, even if the information sought was never put down in writing or if the written
documents are no longer available. You should seek out responsive information from
current and former employees/agents. Submission of cursory responses when other
responsive information is available to the Respondent will be considered non-compliance
with this Information Request.

Identify Sources of Answer. For each question, identify (see Definitions) all the persons
and documents that you relied on in producing your answer.

Continuing Obligation to Provide/Correct Information. If additional information or
documents responsive to this Request become known or available to you after you respond
to this Request, EPA hereby requests pursuant to CERCLA Section 104(e) that you
supplement your response to EPA.

Scope of Request. The scope of this request includes all information and documents
independently developed or obtained by research on the part of your company, its
attorneys, consultants or any of their agents, consultants or employees.

Confidential Information. The information requested herein must be provided even
though you may contend that it includes confidential information or trade secrets. You
may assert a confidentiality claim covering part or all of the information requested,
pursuant to Sections 104(e}(7)(E) and (F) of CERCLA, 42 U.S.C. §§9604(e)(7)(E) and
(F), and Section 3007(b) of RCRA, 42 U.S.C. §6927(b), and 40 C.F. R. §2.203(b). If you
make a claim of confidentiality for any of the information you submit to EPA, you must
prove that claim. For each document or response you claim confidential. you must
separately address the following points:




clearly identify the portions of the information alleged to be entitled to confidential
treatment;

the period of time for which confidential treatment is desired (e.g., until a certain
date, until the occurrence of a specific event, or permanently);

measures taken by you to guard against the undesired disclosure of the information
to others;

the extent to which the information has been disclosed to others, and the precautions
taken in connection therewith;

pertinent confidentiality determinations, if any, by EPA or other federal agencies,
and a copy of any such determinations or reference to them, if available; and

whether you assert that disclosure of the information would likely result in
substantial harmful effects on your business' competitive position, and if so, what
those harmful effects would be, why they should be viewed as substantial, and an
explanation of the causal relationship between disclosure and such harmful effects.

To make a confidentiality claim, please stamp, or type, “confidential” on all
confidential responses and any related confidential documents. Confidential
portions of otherwise nonconfidential documents should be clearly identified. You
should indicate a date, if any, after which the information need no longer be treated
as confidential. Please submit your response so that all nonconfidential information,
including any redacted versions of documents are in one envelope and all materials
for which you desire confidential treatment are in another envelope.

All confidentiality claims are subject to EPA verification. It is important that you
satisfactorily show that you have taken reasonable measures to protect the
confidentiality of the information and that you intend to continue to do so, and that it
is not and has not been obtainable by legitimate means without your consent.
Information covered by such claim will be disclosed by EPA only to the extent
permitted by CERCLA Section 104(e). If no such claim accompanies the
information when it is received by EPA, then it may be made available to the public
by EPA without further notice to you.

Disclosure to EPA's Authorized Representatives. Information which you submit in

response to this Information Request may be disclosed by EPA to authorized
representatives of the United States, pursuant to 40 C.F.R. 2.310(h), even if you assert that
all or part of it is confidential business information. The authorized representatives of
EPA to which EPA may disclose information contained in your response are as follows:

Arctic Slope Regional Corp.
EPA Contract Number 63-R9-0101

w




Department of Toxic Substances Control/California
Environmental Protection Agency

Science Applications International Corporation
EPA Contract Number GS-10F-0076]

CH2M Hill, Inc.
EPA Contract Number 68-W-98-225

Any subsequent additions or changes in EPA contractors who may have access to your response
to this Information Request will be published in the Federal Register.

This information may be made available to these authorized representatives of EPA for any of
the following reasons: to assist with document handling, inventory, and indexing; or to assist
with document review and analysis for verification of completeness; or to provide expert
technical review of the contents of the response. Pursuant to 40 C.F.R. §2.310(h), you may
submit comments on EPA's disclosure of any confidential information contained in your
response by EPA to its authorized representatives along with the response itself, within the thirty
(30) calendar day period in which the response is due.

10.  Objections to Questions. If you have objections to some or all of the questions contained
in the Information Request letter, you are still required to respond to each of the questions.

Definitions:

1. The term “you” or “Respondent” should be interpreted to include the addressee of this
Information Request, the addressee's officers, managers, employees, contractors, trustees,
successors, assigns and agents.

2

The term “person” shall include any individual, firm, unincorporated association,
partnership, corporation, trust, joint venture, or other entity.

3. The term “waste” or “wastes” shall mean and include trash, garbage, refuse, by-products,
solid waste, hazardous waste, hazardous substances, and pollutants or contaminants,
whether solid, liquid, or sludge.

4. The term “hazardous waste” shall have the same definition as that contained in Section
1004(5) of RCRA.

5. The term “hazardous substance™ shall have the same definition as that contained in
Section 101(14) of CERCLA., and includes any mixtures of such hazardous substances
with any other substances, including mixtures of hazardous substances with petroleum
products or other nonhazardous substances.

6. The term “release™ has the same definition as that contained in Section 101(22) of
CERCLA. and includes any spilling. leaking. pumping. pouring, emitting, emptving,
discharging. injecting. escaping. leaching, dumping or disposing into the environment.



including the abandonment or discharging of barrels, containers and other closed
receptacles containing any hazardous substance or pollutant or contaminant.

The term “pollutant or contaminant™ shall have the same definition as that contained in
Section 101(33) of CERCLA and include any mixtures of such pollutants and
contaminants with any other substance including petroleum products.

The term “materials” shall mean all substances that have been generated, treated, stored,
or disposed of or otherwise handled at or transported to the Site including, but not limited
to, all hazardous substances, pollutants or contaminants.

The term “documents” includes any written, recorded, computer generated or visually or
aurally reproduced material of any kind in any medium in your possession, custody, or
control or known by you to exist, including originals, all prior drafts, and all non-identical

copies.
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ENCLOSURE B: QUESTIONS

State the full legal name, address, telephone number, position(s) held by and tenure of the
individual(s) answering any of these questions on behalf of Seymour Moslin concerning
the real property located at 9005 Sorensen Avenue, Santa Fe Springs, CA (the
“Property”).

Identify the dates you owned the Property. Provide a copy of all deeds, ownership
records and any other documents evidencing your ownership of the Property.

Did you ever sell or otherwise transfer the Property to another individual or entity? If so,
provide all documents evidencing any and all such sales or other transfers of the
Property.

During your ownership of the Property, did you rent or lease the property to another
individual or entity? If so, identify all such individuals and entities and provide a copy of
all leases, rental agreements or any other documents that evidence such rental or
leasehold relationship.

If you rented or leased the Property to another individual or entity for any period during
your ownership of the Property, describe the operations of each lessee or tenant on the
Property. Provide all documents evidencing such operations.

During your ownership of the Property, did you own the Property jointly with any other
individuals or entities? If so, provide the name, address and phone number of each such
joint owner and provide the periods of such joint ownership. In addition, provide all
documents evidencing such joint ownership of the Property.

If you have been affiliated with a corporation or other entity that owned the Property at
any time (i.e., Pizza Co LLC), for each such corporation or entity, provide the following:

a. Identify the name of the company and provide the date the business was
incorporated, formed or organized. Identify the State in which the business was
incorporated, formed or organized. Provide a copy of the Articles of
Incorporation, Partnership Agreement, Articles of Organization or any other
documentation demonstrating the particular business form, together with any and
all amendments, for all business forms under which the business is or was ever
operated.

b. [f the business is or was operating under a fictitious business name, identify the
fictitious name and the owner(s) of the fictitious name, and provide a copy of the
Fictitious Business Name Statement filed with the county in which it is or was
doing business.

C. [dentify and explain any and all sales of the company’s assets if the sale
represented a sale of substantially all of the assets of the business and identify and




10.

11,

explain any investments in another business, company or corporation equating to
5% or more of that company, its predecessors, subsidiaries and affiliated
businesses, from the formation of the company as a business to the date of this
letter.

d. List the names, titles, telephone number(s) and current or last known addresses of
all individuals who are currently or were officers and/or owners of the entity,
regardless of the business form under which the business is or was operated.
Provide documentation of both the percentage of each individual’s current or
former ownership interest in the business and the time period(s) during which he
or she held this ownership interest.

What is your relationship to Joseph Sorkin? Provide all documentation evidencing such
relationship and provide Mr. Sorkin’s address and telephone number.

What is your relationship to Harvey Sorkin? Provide all documentation evidencing such
relationship and provide Mr. Sorkin’s address and telephone number.

What is your relationship to Paul Maslin and/or his estate? Provide all documentation
evidencing such relationship and provide the address and telephone number of the
executor of Mr. Maslin’s estate.

What is your relationship to Pizza Co LLC? Provide all documentation evidencing such
relationship.
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Re: Seymour Moslin
Real Property at 9005 Sorensen Avenue, Sante Fe Springs, California
104(e) Request for Information dated March 10, 2006

ENCLOSURE B: RESPONSES TO QUESTIONS

Reply No. 1
The representative responding on behalf and tenure of Seymour Moslin is:

Greene & Zinner, P.C.
Attorneys for Harvey Sorkin
202 Mamaroneck Avenue
White Plains, New York 10601
Attn: Andrew Greene, Esq.

(p)(914) 948-4800
(£)(914) 948-4936

Reply Nos. 2 and 3

Seymour Moslin has owned the property, with others, since 1975. Enclosed please find
copies of the following documents:

a. Statement of Closing of Title dated December 15, 1975 to Purchasers, Harvey
Sorkin, Seymour Moslin, Paul Maslin and Joseph Sorkin (Exhibit “1”);

b. Individual Grant Deed dated June, 1987 from Grantors, Seymour Moslin and Paul
Maslin to Grantee, Harvey Sorkin (Exhibit “2”);

c. Grant Deed dated April 15, 2004 from Grantors, Seymour Moslin and Gladys
Moslin, as husband and wife, Harvey Sorkin and Donna Sorkin, as husband and
wife, and Lucille Maslin, as Trustee under Article 5 of the Will of Paul Maslin,
deceased, to Grantee, Pizza Company LLC (Exhibit “3”);

d. Copy of Preliminary Report of Lawyers Title LandAmerica Commercial Services
dated January 6, 2006 (Exhibit “4”);




e. Agreement of Sale dated February, 2006 by and between Pizza Company LL.C and
McKesson Corporation (Exhibit “5”); and

f.. Grant Deed dated February 7, 2006 by and between Pizza Company LLC, d/b/a
Pizza Peps Company, LLC to McKesson Corporation (Exhibit “6”).

Reply No. 4
The property was leased December 15, 1975 by Seymour Moslin, Harvey Sorkin, Paul
Maslin and Joseph Sorkin, as Lessors, to Foremost-McKesson, Inc., Lessee (Exhibit “7”). Said

lease was amended by First Amendment dated April 30,1976 (Exhibit “8”") and further amended
by Second Amendment of Lease between the parties dated May 10, 1978 (Exhibit “9”).

Reply No. 5

The property was leased December 15, 1975 by Seymour Moslin, Harvey Sorkin, Paul
Maslin and Joseph Sorkin, as Lessors, to Foremost-McKesson, Inc., Lessee (Exhibit “7”). Said
lease was amended by First Amendment dated April 30,1976 (Exhibit “8”") and further amended
by Second Amendment of Lease between the parties dated May 10, 1978 (Exhibit “9”).
Reply No. 6

See Above.
Reply No. 7

The following documents are annexed regarding the New York limited liability company,
Pizza Company, LLC:

1. Articles of Organization dated May 23, 2003 (Exhibit “10”); and
2. Operating Agreement dated June 15, 2003 between Seymour Moslin, Harvey

Sorkin, and Lucille Maslin, as Trustee under Article 5 of the Will of Paul Maslin,
deceased (Exhibit “11”).

In addition, also enclosed is the Registration form filed by Pizza Company LLC to permit
it to do business in the State of California as Pizza Peps Company LLC (Exhibit “12”).




Reply No. 8

The deceased Joseph Sorkin is Harvey Sorkin’s son, a friend and business partner of
Seymour Moslin.
Reply No. 9

Seymour Moslin and Harvey Sorkin have been friends and business partners for over 20
years. There is no familial relationship between them.

Harvey Sorkin’s address is 228 Grand Pointe Drive, Palm Beach Gardens, Florida 33418
His telephone number is (561) 207-6887.
Reply No. 10

Seymour Moslin and Paul Maslin were friends and business partners for over 20 years.
There is no familial relationship between them.

The executrix of the Estate of Paul Maslin is Lucille Maslin. Her address is ¢/o Miramar
Management Corp., PO Box 771, West 180th Street, Washington Bridge Station, New York
10033. (212) 927-1400.

Reply No. 11

The relationship between this office and Pizza Co LLC is as attorney / client. We have
represented Seymour Moslin in various legal matters for many years.
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CROCKER LAND COMPANY

PURCHASERS: HARVEY SORKIN, SEYMOUR MOSLIN, PAUL MASLIN and JOSEPY SORXTIN
sremues_oanta Fe Syurings, Los Angeles, Califarnia

cosedl2/15/1975  at

—iete No. L1=13-073~ JR; LA

The So'"owing Persons Were Prasent:

Angeles, California

Adjustments Computed 4s Of

Trust Company acting as Escrow Agent for the parties.

M. at office of —Latle Insurance and_Trust Company,los_
__ December 15,1975
This_transaction closed with the Title Insurance and

Purchase Price

Adjustmentz

Credit To Suyer

Credit To Seller

! i

s 759,365

Paid On Account Of Purchase Price

1,000

1st Mortgage Balance

Interest at % from 0

2nd Mortgage Balance

!nterest at % from to

g
!
|
|

il

Purchase Money Mortgage

-
667 4727 00

‘nsurance Apportioned [See Schedule)

Taxes

RQents (See Schedule)

QOther Adjustments

Total Credit To Seller

_$759,365

Total Credit To Buvyer

668,477 + ool

alance Due Seiler

I 13 90,888

Disbursemeants By Purchaser

}

Burchase Price 2aid As Tol'ows

$

Viortgage Tax

oo

Qacerdine Morigage

Racording Teed

i

, By Check

By Cash

T'+'e Companv Zee

Survey

Jrawing Bond and M1ge,

Disbursements By Seller

!

-~

Documentarv Stamps on Deed

N.Y.Z. ].P. Tranfer Tax




The purchase price hereinbefore set forth is

apportioned as follows:

1. For the land and improvements .

2. Prepaid interest on Note and
Purchase MoneyMortgage made in the
sum of $667,477.00 for the period
December 15,1975 to May 1,1976 .......

..... $735,283.00

cee.. 24,082.00

vee..$759,365,00
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~ECORDING REQUESTED BY

AND WHEN RECORDED MAIL TO )

nave  Rabine & Nickelsberg Y
ASinert 1809 Williamsbridge Road W
cnves Bronx, N.Y. 10461

S'U'\‘IEL— —!

SPACE ABOVE THIS5 LINE FOR RECORDER'S USE
DOCUMENTARY TRANSFER TAX §

_.COMPUTED ON FULL VALUE OF PROPERTY CONVEYED,

—_OR COMPUTED ON FULL VALUE LESS LIENS AND
ENCUMBRANCES REMAINING AT TIME OF SALE.

Signature of Declarant o1 Agent determung tax.  Fum Name

[ individual Grant Deed ‘

THIS FORM FURNISHED BY STEWART TITLE

APN

FOR A VALUABLE CONSIDERATION, receipt of which is hereby acknowledged,

SEYMOUR MOSLIN, residing at 560 W. 180th Street, New York, N.Y.
10033, a married man as his sole and separate property and

PAUL MASLIN, residing at 560 W. 180th Street, New York, N.Y. 10033
a married man as his sole and separate property ‘

hereby GRANTS) to

HARVEY SORKIN, residing at Westerleigh Road, Purchase, N.Y. 10577,
a married man as his sole and separate property

all of the grantors interest in and to
the following described real property inthe City of Sante Fe Springs .
County of Los BAngeles State of California, described as:

Set Forth on Schedule "A" Annexed

Dated;__June 1987
STATE OF GHRXRNoex NEW YORK | SEYMOUR MOSLIN
COUNTY OF ;
tm before me, the under- PAUL MASLIN
sipned, a Notary Pubhe in and for said County and State, personally
:||‘|\(':m'd__s__§_'ﬂn0ur Moslin and Paul Masli n

.personally
known Lo me (or praved lo me on the basis of satisfaclory evidence)
1o be the person 8 whose nameS__—— _subscribed 1o (he within
instrument and acknowledged that ____th&y_:x:culcd the same.

Nawe (Typed or Prinled).
Notary Puhlicliu and for sawd County and State




SCHEDULE "AY
b DESCRIPTION

DESCKIPTIONT

THAT PORTION OF Thi 240 ACRE THACT GF LAND KkHUWNW &S THE CULIMA TRACT. In Trt
RANCHO SANTA CERTRUDES, IR Tre CITY OF SANTA FE SPRINGSe [N ThE CUURTY QF LUS
ANGELESy STATL OF CALIFORNIA, ALLOTTEL TO JUSE SANCHELZ LOLIMA ANO NICHOLAS S.
COLIMA BY OFCRER OF PaRTITION ENTERED Ih CASE NDe 2542 OF THE DISTRICT COUKT
OF TrFE LTTH oUDICIAL GISTRICT OF SAID COUNTY "‘ﬁKInFD AS FOLLUO.S:

BEGINNING AT THE KURThEAST CORNEK OF PARCEL b DF PARLrL MAP 33939 FILLD N
HOOr 48 PAGE LI OF PARLEL MAPS UF SAID COUNTY; THEHNCE ALUNG THE EASTERLY LINZ
OF SAID PARCEL @y 50UTH 5 UEGKREES 4) MINUTES 44 SECONDS weédT lwbesZ FEET TO
THE oEGINNING Ur A TAWGELT CURVE THEREIN CONCAVE EASTEHKLY ARD mMAVING A RADIUS
OF 104000 FEET; THERCE SUUTHERLY ALUNG SAIL CURYE THRUUGH A CENTRAL ANGLE OF
T OVGCREES 44 MINWUTES UD SECONDSy AN ARC DISTANCE OF leUe40 ¥EET 7O THE
SOUTHEAST COURNER GF SALD PARLEL 65 ThENLE ALONG THEZE SOQUTHERLY LINE OF SAlL
PARCEL 6y KORTH b UEGREES 12 MINUTES lo SECONDS wEST 537e43u FEET 10 Thnk
SUUTHWEST CURNER CF SAL10 PARCEL of THENCE ALONG THE WESTERLY LINE Jf SALD
HARCEL 6+ NORTn 7 DEUREES &7 MINUTES 38 SECONDS 99«18 TO Tre bSGINHING UF A
TANGENRT CUKVE ThiekEDiv CORCAVE SUUTHRTSTERLY AND HAVING A RADIUUS OF 32T7.74
FULT T THENCE NGRTHWESTEKLY ALONG SAID (URVE THROUGH A CENTRAL ANGLE DF 62
DEGHREES 2% MINUTES 29 SECUNDSs AN ARC DISTANCE OF 39Teq4b FETT TO THE NORTHWEST

' CURNER OF SAID PARCEL o3 ThHEKCE ALUNG THE NGRTHERLY LINE OF SAID PARCEL O
SOLTH T8 DEGREES L0 MINUTES 19 SECURDS EAST 69273 FEET TU THE PUINT uUb
WEGIrinING e

The ABOVE DESERIdED LAMD 1S SHUWN AS PAKCEL o OF'PARCEL HAF U« 3393 1N THE
LITY UF S5alTA FE 3PRINGSe COUNTY OF LOS ANGELESe STATE OF CALJFUORNIAe AS PER
MAP RECHOKDED IN BUOK 44 PALE 11 OF PARCEL MAPS. OF SAID COUNTY.
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RECORDEDFILED [N OFFICIAL RECO ‘
RECORDER'S OFFICE RDS
LOS ANGELES COUNTY
CALIFORNIA

201 PM AUG 12 2004

B _ T A

Assessor’s Identification Number (AIN)
To be completed by Examiner OR Title Company in black ink.

ANwg - 007 0r¢ o0 |
A .

Number of AIN’s Showr

THIS FORM NOT TO BE DUPLICATED




“

BRI
RECORDING REQUESTED BY

MAIL
TAX STATEMENTS TO

NAME Belkin Wenig & Goldman, LLP
' ADDRESS 270 Madison Avenue

' CITY New York, New York 10019

i STATER ZIP  (212) 867-4466

° Attn: _ Robert A. Jacobs. Esg.

GRANT DEED

. “Grantars and Grantee in 1his conveyante are
TITLE ORDER NO. ESCROW NO, the same parties who cominue 10 hold the seme
proportionate interests in the property

' THE UNDERSIGNED GRANTOR(s) DECLARE(JRET: 11923(@)]

. DOCUMENTARY TRANSFER TAX is § __ zero* CITY TAX S _ zero*

) ( ) computed on full value of property conveyed, or computed on full value less value of liens
or encumbrances remaining at time of sale.

( ) Unincorporated area: * City of _Santa Fe Springs , and

- FOR A VALUABLE CONSIDERATION, reccipt of which is hereby acknowledged,
Harvey Sorkin and Donna Sorkin, as husband :md wife, residing ar 30 Glenn. Streer, White
Plains, New York 10603, Seymour Moslin and Gladys Moslin, as husband and wife, residing at
560 W. 180" Streer, New York, New York 10033, , and Lucille Maslin, residing at 70 cek brive
Reslyn, NY 11574 , &s Trustee under Article 5 of the Will of Paul Maslin, deceased,

hereby GRANTY(S) to0

Pizza Company LLC, a limited }iability compuny duly organized under the laws of the State of
New York, County of New Yaork, having an address at C/O Mirimar Management, 560 West
180" Sireer, New York, New York 10033,

the following described real property in the County of Los Angeles, State of California,
described as:

Set forth on Schedule “A™ Annexed hereto and made a p

Dated: Aprills, 2004

THI3 SICWAUUKE BLOCK 1S INTENTIONALLY BLANK
X ktsiHe Machex el gi x

Plees

Luclilile Maslin, as T
under Article 5 of tﬁ;swc:
of Paul Maslin, deceased.
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STATEOF F/aridea )
COUNTY OF g /sy b srstmm =-S5

D On _Gpoeedls .a}‘OOL/ before me, Crteybonn Sbmeder  a nghayy Pub g, (here
insert name and title of the officer), persondlly appeared _ Hlayvey Sorliin

ord Donng  Sockiy, ‘ ,
personally known to me (or proved to me on the basis of satisfactory evidence) to be the
person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me that
he/shefthey executed the same in his/her/their authorized capacity(ies) and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s)
acted, executed the instrument.

WITNESS my hand and official sgat. e
,7/, - i e ;.
—— ;- v ui bt i
Signamred ,7/'" [ farr ‘7’ / Vs K-'.-Md/q ;' . g
. STATE OF NEW YORK ) t e :

)s.5.

COUNTY OF Jew Jork
On i before me, % % é 2 ‘EfM ' , (here
inserpfiame and utle of the officer), personally appeared Y oLy

Mostin _ wmd  Ghladiy Mos iy
. personally known to me (or proved tg' me on the basis of satisfactory evidcncee) to be the
person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me that
“he/she/they execured the same in his/hex/their authorized capacity(ies) and that by his/het/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s)
acted, executed the instrument.
WITNESS my hand and official seal.

No. 0iN14881198
. Catherina Nichole
Signature - Notary Pubiic State Of New York
STATE OF NEW YORK

Qualifiad in New York County -~
My Commiselon Explres. gﬁ/ﬂd
)
COUNTY OF s Yortk )s

5.
On ¢ é%,ﬂz S 20 vefore me, mw«.::. W , (here
insert

e e and title of the officer), personally appeared Lo\l Mes by

personally known to me (or proved to me on the basis of satisfactory evidence) to be the
person(s) whose name(s) is/are subscribed to the within instrment and acknowledged to me that
he/she/they execured the same in his/her/their authorized capacity(ies) and that by his/hex/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s)
acted, execuied the instrument.

WITNESS my hand and official seal.

) No. U1N14981198
. ~ Catherine Nichole
Signature _— Nowry Puplic Stare Of New York
Qualifisd in New York County

My Coramisslon Expl*es.:%’//o -)/

RIACOBS/1348.0068/358661




Scheduie A

PARCEL 6 in the City of Santa Fe Springs, County of Los Angeles, State of California,
as shown on PARCEL MAP NO. 3383 filed for record October 11, 1873, in Book 48,
page 11 of Parcel Maps, in the Office of the County Recorder of said County.,

TOGETHER with all of guarantor's right, title and interest in and to that portion of the
Westerly half of Sorensen Avenue (80 feet wide) abutting the above described real

property.

EXCEPTING there froin that portion of said property lying below a dept of five (500) feet
measured vertically from the contour of the surface thereof, provided, however, that
grantor, its successors and assigns shail not have the right for any purpose whatsoever
to enter upon, into or through the surface of the property granted herein, or any part
thereof, lying between said surface and five (500) feet below said surface, as excepted
by Southern Pacific Industrial Development Company, a Texas corporation, in deed
recorded October 21, 1975, as Instrument No. 363.

SUBJECT to all easements, rights of way, encumbrances, covenants, conditions,
restrictions, obligations and liabilities as may appear of record.

RJACOBS/999.0001/365263






Lawyvers Title Company

655 North Central Avenue

n Lawyers Title Ste 2200

Glendale, Ca 91203
Phone: (818) 552-7255

LandAmerica Commercial Services Our File No: 09502033 - 27
o One Market Spear Tower #1850 Title Officer: Doug Abernathy
San Francisco, CA 94105 e-mail: dabernathy@landam.com

Phone: (818) 552-7000, ext. 6421
Fax: (818) 552-7279

Attn: Linda Rae Paul

Your Reference No:

Property Address: 9005 Sorensen Avenue, Santa Fe Springs, California

PRELIMINARY REPORT

Dated as of January 5, 2006 at 7:30 a.m.

In response to the above referenced application for a policy of title insurance, Lawyers Title Company
hereby reports that it is prepared to issue, or cause to be issued, as of the date hereof, a Policy or
Policies of Titie Insurance describing the land and the estate or interest therein hereinafter set forth,
insuring against loss which may be sustained by reason of any defect, lien or encumbrance not shown
or referred to as an Exception below or not excluded from coverage pursuant to the printed
Schedules, Conditions and Stipulations of said policy forms.

The printed Exceptions and Exclusion from the coverage and Limitations on Covered Risks of said
Policy or Policies are set forth in Exhibit B attached. Limitations on Covered Risks applicable to the
CLTA and ALTA Homeowner’s Policies of Title Insurance which establish a Deductible Amount and a
Maximum Dollar Limit of Liability for certain coverages are also set forth in Exhibit B. Copies of the
Policy forms should be read. They are available from the office which issued this report.

® Please read the exceptions shown or referred to below and the exceptions and exclusions
set forth in Exhibit B of this report carefully. The exceptions and exclusions are meant to
provide you with notice of matters which are not covered under the terms of the title
insurance policy and should be carefully considered. It is important to note that this
preliminary report is not a written representation as to the condition of title and may not
list all liens, defects, and encumbrances affecting title to the land.

This report (and any supplements or amendments hereto) is issued solely for the purpose of
facilitating the issuance of a policy of title insurance and no liability is assumed hereby. If it is desired
that liability be assumed prior to the issuance of a policy of title insurance, a Binder or Commitment
should be requested.

CLTA Preiiminary Report (Revised 11-17-04)
Page 1
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File No: 09502033

SCHEDULE A

The form of policy of title insurance contemplated by this report is:

ALTA Loan 1982

The estate or interest in the land hereinafter described or referred to covered by this report is:

A FEE
Title to said estate or interest at the date hereof is vested in:
Pizza Company LLC, a limited liability company

The land referred to herein is situated in the County of Los Angeles, State of California, and is
o described as follows:

SEE EXHIBIT “"A” ATTACHED HERETO AND MADE A PART HEREOF

Page 2
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File No: 09502033

EXHIBIT “"A”

All that certain real property situated in the County of Los Angeles, State of
California, described as follows:

Parcel 6 in the City of Santa Fe Springs, County of Los Angeles, State of
California, as shown on Parcel Map No. 3393, filed for Record October 11, 1973,
in Book 48, Page 11 of Parcel Maps, in the Office of the County Recorder of said
County.

Excepting therefrom that portion of said property lying below a depth of five
hundred (500) feet measured vertically from the contour of the surface thereof;
provided, however, that grantor, its successors and assigns shall not have the
right for any purpose whatsoever to enter upon, into or through the surface of
the property granted herein, or any part thereof, lying between said surface and
five hundred (500) feet below said surface, as excepted by Southern Pacific
Industrial Development Company, a Texas Corporation, in deed recorded October
21, 1975, as Instrument No. 363, Official Records.

Assessor’s Parcel Number: 8168-007-026

Page 3
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et File No: 09502033
SCHEDULE B

At the date hereof Exceptions to coverage in addition to the printed exceptions and exclusions in

said policy form would be as follows:

A. Property taxes, including general and special taxes, personal property taxes, if any, and any
assessments coliected with taxes, to be levied for the fiscal year 2006 — 2007 which are a lien
not yet payable.

B. Property taxes, including general and special taxes, personal property taxes, if any, and any
assessments collected with taxes, for the fiscal year 2005-2006
1st Instaliment: $10,451.53 Paid
2nd Instaliment: $10,451.52 This amount is valid until April 10, after which

penalties apply
® Penalty (including cost):  $1,055.15 Due with installment amount if paid after April 10
Homeowner's Exemption: $none
Code Area: 06141
Assessment No.: 8168-007-026

C. Supplemental or escaped assessments of property taxes, if any, assessed pursuant to the
Revenue and Taxation Code of the State of California.

1. An easement for the purpose shown below and rights incidental thereto as reserved in a
document
Purpose: Removing oil, gas, and other hydrocarbon substances
Recorded: May 26, 1960, in Book D-859, Page 21, Official Records
Affects: That portion of said fand formerly within the 50 foot right of way

Whittier Branch of the Southern Pacific Railroad Company.

2. An undertaking dated July 17, 1970, by and between Southern Pacific Transportation
Company, a Corporation, and the City of Santa Fe Springs upon the covenant, conditions and
provisions, as therein set forth, recorded August 3, 1970, in Book M-3543, Page 264, Official
Records.

3. An easement for the purpose shown below and rights incidental thereto as set forth in a
document

o Granted to: The City of Santa Fe Springs
Purpose: sanitary sewers and public utilities
Recorded: January 29, 1973, as Instrument No. 3229, in Book 5744, Page
473, Official Records
Affects: Portions of the herein described land, the exact location of which
can be determined by examination of the above-mentioned
instrument, which contains a complete legal description of the
affected portions of said land.
Page 4
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File No: 09502033

4. An easement for the purpose shown below and rights incidental thereto as set forth in a

document

Granted to: Southern pacific Transportation Company, a Delaware Corporation
Purpose: Railroad, transportation and communication purposes

Recorded: March 6, 1974, as Instrument No. 2093, Official Records

Affects: Portions of the herein described land, the exact location of which

can be determined by examination of the above-mentioned
instrument, which contains a complete legal description of the
affected portions of said land.

5. Covenants, conditions and restrictions as set forth in the document
Recorded: October 21, 1975, as Instrument No. 363, in Book D-6840, Page
159, Official Records

This exception omits any covenant, condition or restriction based on race, color, religion, sex,
handicap, familial status or national! origin, uniess and only to the extent that the covenant,
condition or restriction (a) is not in violation of state or federal law, (b) is exempt under 42
U.S.C. Section 3607 or (c) relates to a handicap but does not discriminate against handicapped
people,

6. Water rights, claims or title to water, whether or not shown by the public records.

7. A deed of trust to secure an indebtedness in the amount shown below, and any other
obligations secured thereby.

Amount: $660,000.00
Dated: June 15, 1976
Trustor: Harvey Sorkin and Eileen Sorkin, husband and wife, Seymour

Moslin and Gladys Moslin, husband and wife, Paul Maslin and Lucille
Maslin, husband and wife and Joseph Sorkin and Teresa Sorkin,
husband and wife

Trustee: Title Insurance and Trust Company, a California Corporation
Beneficiary: The Troy Savings Bank, Troy, New York

Loan No.: Not Shown

Recorded: June 17, 1976, as Instrument No. 1276, Official Records

The effect of a Substitution of Trustee and Full Reconveyance

Dated: July 27, 2005
Executed by: Russ Gentner, and

First Niagara Bank Successor by merger to The Troy Savings Bank
Recorded: August 5, 2005, as Instrument No. 05-1868681, Official Records

8. An unrecorded lease with certain terms, covenants, conditions and provisions set forth therein.

Lessor: Harvey Sorkin; Seymour Mosiin; Paul Masiin; and Joseph Sorkin
Lessee: Foremost-McKesson, Inc., a Maryland Corporation

Disclosed by: Memorandum of Lease

Recorded: June 28, 1976, as Instrument No. 5280, Official Records

The present ownership of the leasehold created by said iease and other matters affecting the
interest of the lessee are not shown herein.

Page 5



e File No: 09502033

9. Any rights, interests or claims of the parties in possession of said land, including but not limited
to those based on an unrecorded agreement, contract or lease.

This Company will require that a full copy of any unrecorded agreement, contract or lease be
submitted to us, together with all supplements, assignments and amendments, before any
policy of titie insurance will be issued.

10. Matters which may be disclosed by an inspection or by a survey of said land that is satisfactory
to this Company, or by inquiry of the parties in possession thereof,

An inspection of said land has been ordered, which may result in additional exceptions.

o
END OF SCHEDULE B EXCEPTIONS
PLEASE REFER TO THE "NOTES AND REQUIREMENTS SECTION"” WHICH
FOLLOWS FOR INFORMATION NECESSARY TO COMPLETE THIS TRANSACTION
)
o

Page 6
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REQUIREMENTS SECTION:

REQ NO.1: The Company will require that it be provided with the following with respect to the
limited liability company named below:
A. A current copy of the formation document certified by the appropriate state official;
B. A copy of the LLC Agreement and any amendments thereto; and
C. A certified copy of form LLC-5, if the form has been filed with the California Secretary of
State.
Limited Liability Company: Pizza Company LLC

REQ NO.2: The Company will require that the attached “Owner's Information Statement” be

completed by the owner of the estate described or referred to in Schedule A immediately prior to
PY the close of this transaction and be returned to us.

The purposes of the Owner’s Information Statement is to provide the Company with certain

information that cannot necessarily be ascertained by making a physical inspection of the land.

Page 7




File No: 09502033

INFORMATIONAL NOTES SECTION

NOTE NO. 1: The information on the attached plat is provided for your convenience as a guide to
the general location of the subject property. The accuracy of this plat is not guaranteed, noris it a
part of any policy, report or guarantee to which it may be attached.

NOTE NO. 2: California insurance code section 12413.1 regulates the disbursement of escrow
and sub-escrow funds by titie companies. The law requires that funds be deposited in the title
company escrow account and available for withdrawal prior to disbursement. Funds deposited with
the company by wire transfer may be disbursed upon receipt. Funds deposited with the company
via cashier’s check or teller’'s check drawn on a California based bank may be disbursed on the next
business day after the day of deposit. If funds are deposited with the company by other methods,
recording and/or disbursement may be delayed. All escrow and sub-escrow funds received by the
company will be deposited with other escrow funds in one or more non-interest bearing escrow
accounts of the company in a financial institution selected by the company. The company may
receive cettain direct or indirect benefits from the financial institution by reason of the deposit of
such funds or the maintenance of such accounts with such financial institution, and the company
shall have no obligation to account to the depositing party in any manner for the vaiue of, or to pay
to such party, any benefit received by the company. Those benefits may include, without limitation,
credits allowed by such financial institution on loans to the company or its parent company and
earnings on investments made with the proceeds of such loans, accounting, reporting and other
services and products of such financial institution. Such benefits shall be deemed additional
compensation of the company for its services in connection with the escrow or sub-escrow.

WIRING INSTRUCTIONS FOR THIS OFFICE ARE:

Comerica Bank

2321 Rosecrans Avenue, 5th Floor

El Segundo, CA 90245-4903

Phone: (800) 376-0430

ABA #121-137-522

Credit To: Lawyers Title Company - Los Angeles County
Account #1891967380

RE: 09502033 905 - DAS

PLEASE INDICATE LAWYERS TITLE COMPANY ESCROW OR TITLE ORDER NUMBER

Page 8




File No: 09502033

NOTE NO. 3: The charges which the company will make for next day messenger services (i.e.
Federal Express, UPS, DHL, Airborne, Express mail, etc.) Are $15.00 per letter, standard overnight
service, and $25.00 for larger size packages and/or priority delivery services. Such charges
include the cost of such messenger service and the company's expenses for arranging such
messenger service and its overhead and profit. Special messenger services will be billed at the
cost of such services. There will be no additional charge for pick-up or delivery of packages via the
company's regularly scheduied messenger runs.

NOTE NO. 4: The charge for a policy of title insurance, when issued through this title order, will
be based on the basic (not short-term) title insurance rate.

NOTE NO. 5: The only conveyances affecting said land, which recorded within 24 months of the

date of this report, are as follows

Grantor: Harvey Sorkin and Donna Sorkin, husband and wife, Seymour
Moslin and Gladys Moslin, as husband and wife, and Lucille Maslin,
as Trustee under Articie 5 of the Will of Paul Maslin, deceased.

Grantee: Pizza Company LLC, a limited liability company
Recorded: August 12, 2004, as Instrument No. 04-2083399, Official Records
Typist: 2sm

Date Typed: January 9, 2006

Page 9



Exhibit B (Rev. 11-17-04)
CALIFORNIA LAND TITLE ASSOCIATION
STANDARD COVERAGE POLICY —- 1990
EXCLUSIONS FROM COVERAGE

The foltowing matters are expressiy excluded from f.hc coverage of this policy and the Companv will not pay loss or damage. costs, attorneys’ fees or expenses which arise by reason of

I (r)  Anv law, ordinance or gover 1 reput 2 but not Jimited to building or zoning laws. ordi or regulations) restricting, reguiating, prohibiting or relating to (i) the accupancy use
or emovment of the land (i) the characxcr dlmensmns or Iocmon of any improvement now or hereafier erected on the land (iii) a separation in ownership or a change in the dimensions or area of the
tand or any parcel of which the land is or was a part: or (iv) environmental protection, or the effect of any viclation of these Jaws, ordinances or governmental regululions, except to the extent that e
notice of the enforcement thereof or a notice of a defect, lien, or encumbrance resulting from a violation or aileged violation affecting the land has been recorded n the pubiic records at Date of
Policy

(b) Any govemmenul palice power not excluded by (a) above, except to the extent that a notice of the exercise thereof or notice of a defect, hen or encumbrance resulung trom a violation or alicged
violation affecung the tand has been recorded in the public records at Date of Policy.

Rights of eminent domain unless notice of the exercise thereof has been recorded in the public records at Date of Policy, but not excluding from coverage any taking which has occurred pror to Date of

Policy which would be binding on the rights of & purchaser for value without knowledge

Defects. liens, encumbrances, adverse claims or other matters:

() whether or not recorded in the public records at Date of Policy, but created, suffered, assumed or agreed to by the insured claimant

(b)  not known to the Company, not recorded in the public records at Date of Policy. but known to the insured clzimant and not disclosed in writing to the Company by the insured claimant prior to the
date the insured claimant became an insured under this policy:

{¢)  Resulnng in no loss or 1o the insured claimant;

{d)  Attaching or created subseg 10 Date of Policy, or

(&) Resulting in loss or damage which would not have been sustained if the insured claimant had paid value for the insured mortgage or for the estate or interest insured by’ this policy

4 Unenforceability of the lien of the insured mortgage because of the inability or failure of the insured at Date of Policy, or the inability or failure of any subsequent owner of the indebtedness 1o comply with

the applicable doing business {aws of the state in which the land is situated.
S Invalidity or unenforceability of the lien of the insured mortgage, or claim thereof, which arises out of the transaction evidenced by the insured mortgage and is based upon usury or any consumer credit
protection or truth in iending law.
. © Any tlam, which arises out of the transaction vesting in the insured the estate or interest insured by this policy or the transaction creating the interest of the insured lender. by reason of the operation of
{ederal bankruptey, state insolvency or similar creditors’ rights laws.

EXCEPTIONS FROM COVERAGE - SCHEDULE B, PART 1

This policy does not insure sgainst loss or damage (and the Company will not pay costs, attorneys’ fees or expenses) which arise by reason of:
Taxes or agsessments which are not shown as existing liens by the records of any taxing authority that ievies taxes or assessments on real property or by the public records Proceedings by a pubhc agency
which may result in taxes or assessments, or notices of such proceedings, whether or not shown by the records of such agency or by the public records

13
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2. Any facts, rights, interests, or claims which are not shown by the public records but which could be ascertained by an inspection of the land or which may be asserted by persons in possession thereol
3 E liens or t or claims thereof, which are not shown by the public records.
4 Discrepancies, conflicts in boundary lines, shonage in area, encroachments, or any other facts which a correct survey would disclose, and which are not shown by the public records
5. (a) Unpatented mining claims, (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof, (¢) water rights, claims or titie to water, whether or not the matiers excepted under (a),

{b) or (¢} are shown by the public records.

CLTA HOMEOWNER'S POLICY OF TITLE INSURANCE (10/22/03)
ALTA HOMEOWNER'’S POLICY OF TITLE INSURANCE
EXCLUSIONS

{n add| to the Exceptions in Schedute B, You are not insured against loss, costs, attorneys’ fees and expemes resulun;, from:
1. Governmental police power, and the existence or violation of any law or government regy This i laws rnd reg concerning:

2 building

b zoning

c.  land use

d  improvements on the Land

[} land division

f environmental protection

This Exclusion does not apply to viclations or the enforcement of these matters if notice of the violation or enforcement appears in the Public Records at the Palicy Date
This Exclusion does not Jimit the coverage described in Covered Risk 14, 15, 16, 17 or 24.
The failure of Your existing structures, or any part of them, to be constructed in accordance with applicable building codes. This Exclusion does not apply to violations of building codes if notice of the
violation appears in the Public Records at the Policy Date.
3 The right to take the Land by condemning it, unless:
a a notice of exercising the right appears in the Public Records at the Policy Date; or
b the uking happened before the Policy date and is binding on You if You bought the Land without knowing of the taking.
4 Risks:
2. thatare created, allowed, or agreed to by You, whether or not they appear in the Public Records;
b, thatare known to You at the Policy Date, but not to Us, uniess they appear in the Public Records at the Policy Date,
¢ that resultin noJoss to You; or
d that first occur after the Policy Date — this does not fimit the coverage described in Covered Risk 7, 8d, 22, 23, 24 or 25.
5 Failure to pay value for Your Title.
6 Lack of a right:
a 1o any land outside the area specifically described and referred to in paragraph 3 of Schedule A; and
b in streets, alteys, or waterways that touch the land.
This Exclusion does not limit the coverage described in Covered Risk 11 or 18.

¥

‘ LIMITATIONS ON COVERED RISKS

Your insurance for the following Covered Risks is limited on the Owner’s Coverage Statement as follows:
For Covered Risk 14, 15, 16 and 18, Your Deductible Amount and Our Maximum Dollar Limit of Liability shown in Schedule A.

The deductibl and i dollar limits shown on Schedule A are as follows.
Your Deductible Amount Qur Maximum Dollar
Lirai iabil

Covered Risk 14: 1% of Policy Amount or 52,500 $10,000

(whichever is less)
Covered Risk 15: 1% of Policy Amount or 55,000 $25,000

(whichever is less)
Covered Risk 16: 1% of Policy Amount or $5,000 $25.000

{whichever is less)
Covered Risk 18: 1% of Policy Amount or 52,500 $5,000

(whichever is iess)

AMERICAN LAND TITLE ASSOCIATION
RESIDENTIAL TITLE INSURANCE POLICY (6-1-87)

EXCLUSIONS
1n addition 10 the Exceptions in Schedule B, you are not insured against loss, costs, aitomeys® fees, and expenses resulting from:
i Governmental police power, and the exisience or violation of any law or government regulation This includes building and zoning ordinances and also laws and regulations conceming

. Land use

. Improvements on the land

. Lend division

. Environmental protection

This exclusion does not apply to violations or the enforcement of these matters which appear in the public records at Policy Dale

\



_

e File No: 09502033

This exclusion does not limit the zoning coverage described in items 12 and 13 of Covered Title Risks
2 The night to take the jand by condemning it, unless,

. A nouice of exercising the right appears in the public records on the Policy Date

. The taking happened prior to the Policy Date and is binding on you if you bought the land without knowing of the taking
5 Tuie Risks

. Thet are created, allowed. or agreed to by you

. That are known to you, but not to us. on the Policy Date — unless thev appeared in the Public Records

. That result in no loss 10 You

. That first affect vour title after the Policy Date ~ this does not limit the 1sbor and material fien coverage in ltem 8 of Covered Title Risks
4 Failure to psy value for your title.
& Lack of'anght

. To any land outside the area specifically described and referred to in Item 3 of Schedule A

OR
. In streets, alieys, or waterways that touch vour land
This exclusion does not limit the access coverage in lem 5 of Covered Title Risks

AMERICAN LAND TITLE ASSOCIATION LOAN POLICY (10-17-92)
WITH ALTA ENDORSEMENT-FORM 1 COVERAGE
EXCLUSIONS FROM COVERAGE

The tollowing matters are expressly excluded from !he coverage of this policy and the Company will not pay loss or damage. costs, attorney’s fees or expenses which arise by reason of

b (@) Any Imw, ordi or gover 2 including but not limited to building and zoning laws, ordinances, or regulations) restricting, regulaunb prohlbmng~ or relating 1o (i) the accupancy,
st or enjoyment of the land, (i) the ch , di ions or Jocation of any impro now or hereafter erected on the Jand; {iii) a separation in ownership or a change in 1he dimensions or area
of the {and or any parcel of which the land is or was a part. or (iv) environmental protection, or the effect of any violation of these laws, ordinances or governmental regulations, except to the extent
that a notice of the enforcement thereof or a notice of a defect, lien or encumbrance resulting from a violation or alleged violation affecting the land has been recorded in the public records at Date of

Policy

. (b) Any governmental police power not excluded by (a) above, except to the extent that a notice of the exercise thereof or a notice of a defect, lien or encumbrance resulting from a violation or alleged

violation effecting the Jand has been recorded in the public records ai Date of Policy.

Rights of eminent domain unless notice of the exercise thereof has been recorded in the public records at Date of Policy, but not excluding from coverage any taking which has occurred prior to Date of

Policy which would be binding on the rights of a purchaser for value without knowledge.

3 Defects, liens, encumbrances, adverse claims or other matters:

(a) created, suffered, assumed or agreed to by the insured claimant;

{b) not known to the Company, not recorded in the public records at Date of Policy, but known 1o the insured claimant and not disclosed in writing to the Company by the insured claimant prior to the
date the insured claimant became an insured under this policy;

{c) resulting in no loss or damage to the insured claimant,

{d) hing or created sub to Date of Policy (except to the extent that this policy insures the priority of the lien of the insured mortgage over any statutory lien for services, labor or materiat or to
the extent insurance is afforded herein as to assessments for street improvements under construction or completed at Date of Policy); or

(e) resulting in joss or damage which would not have been sustained if the insured claimant had paid value for the insured mortgage.

4. Unenforceability of the lien of the insured mortgage because of the inability or failure of the insured at Date of Policy, or the inability or failure of any subsequent owner of the indebtedness, to comply with
applicable doing business laws of the state in which the land is situated.

5. Invalidity or unenforceability of the lien of the insured morigage, or claim thereof, which arises out of the transaction evidenced by the insured mortgage and is based upon usury or any consumer credit
protection or truth in lending law.

&  Any statutory lien for services, isbor or materials (or the claim of priority of any statutory lien for services, labor or materials over the lien of the insured mortgage) arising from an improvement or work
related to the Jand which is contracted for and commenced subsequent 1o Date of Policy and is not financed in whole or in part by proceeds of the indebtedness secured by the insured mortgage which at
Date of Policy the insured has ad d or is obligated to ad )

7  Any claim which arises out of the transaction creating the interest of the mortgagee insured by this Policy, by reason of the operation of federal bankruptcy, state insoivency, or similar creditors' rights iaws,
that is based on:

(i)  the transaction creating the interest of the insured morigagee being d d a fraudul Y or fraudulent transfer, or
(ii)  the subordination of the interest of the insured morigagee as a resuft of the application of the doctrine of equitable subordination; or
(iii) the uansaction creating the interest of the insured morigagee being decmed a pre

{2) totimety record the instrument of transfer; or

(b) of such recordation to impart notice to a purchaser for value or a judgment or lien creditor

(¥
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The above policy forms may be issued to afford :nher Standard Coverage or E ded C
policy will also include the foll g Genenal E

ge. In 1o the above E. from Coverage, the Exceptions from Coverage in s Standard Coverage

EXCEPTIONS FROM COVERAGE

‘This policy does not insure against loss or damage (and the Company will not pay costs, attorneys’ fees or expenses) which arise by reason of:

Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on real property or by the public records

Proceedings by a public agency which may result in taxes or assessments, or natices of such proceedings. whether or not shown by the records of such agency or by the pubic records

Any facts, rights, interests or claim which are not shown by the public records but which could be ascertained by an inspection of the land or which may be asserted by persons in possession thereofl
liens or , or claims thereof, which are not shown by the public records.

Discreg flicts in boundary lines, shonage in area, h or any other facts which a correct survey would disclose, and which are not shown by the public records.

() Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof; (c) water rights, claims or title to water, whether or not the matters excepted under (a), (b}

or {c) are shown by the public records,

A wN

AMERICAN LAND TITLE ASSOCIATION OWNER’S POLICY (10-17-92)
EXCLUSIONS FROM COVERAGE

. The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs, attorneys® fees or expenses which arise by reason of.
1. (a) Any law, ordinance or governmental regulation (including but not iimited to building and zoning taws, ordi or regulalions) restricting, regulating, prohibiting or relating to (i) the occupancy,
use or enjoyment of the tand; (ii) the character, dimensions or location of any improvement now or hereafier erected on the land; (jii) a separation in ownership or a change in the dimensions or area
of the land or any parce! of which the land is or was a part; or (iv) environmenta) protection, or the effect of any vialation of these laws, ordinances or governmental regulations, except to the exient

that a notice of the enforcement thereof or a notice of a defect, lien or b fting from a violation or alleged violating affecting the land has been recorded in the public records at Date of
Policy.
(b) Any govemnmental policy power not cxcluded by (a) above, except to the extent that a notice of the exercise thereof or a natice of a defect, lien or brance ling from a violation or alleged

violation affecting the land has been recorded in the public records at Date of Policy.
Rights of eminent domain unless notice of the exercise thereof has been recorded in the public records at Date of Policy, but not excluding fram coverage any taking which has occurred prior 1o Date of
Policy which would be binding on the rights of a purchaser for value without knowledge,
3 Defects, liens, encumbrances, adverse claims or other matters:
(»)  crested, suffered, assumed or agreed to by the insured claimant’
{b) mot known to the Company, not recorded in the public records at Date of Policy, but known to the insured claimant and not disclosed in writing 10 the Company by the insured claimant prior to the
date the insured claimant became an insured under this policy,
{c) resulting in no loss or damage to the insured ciaimant,
[()] hing or created sut 10 Date of Policy, or
(e} resulting in loss or damage which would not have been sustained if the insured ctaimant had paid value for the estate or interest insured by this policy.
4 Any claim, which arises out of the transaction vesting in the insured the estate or interest insured by the policy, by reason of the operation of federal banknuptcy, state insotvency, or similar creditors' rights
jaws, that is based on:
{i}  1he transaction creating the estaie or interest insured by this policy being deemed a frauduleni canveyance or fraudulent transfer, or
(1) the transaction creating the estate or interest insured by the policy being deemed a preferential transfer except where the preferential transfer results from the failure
() totimely record the instrument of transfer, or
(b)  of such recordation 10 impart notice to & purchaser for value or a judgment or lien creditor.

(X
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The above policy forms may be issued to afford either Standard Coverage or Extended C ge In
Policy wili also include the following General Exceptions

10 the above Exclusions from Coverage, the Exceptions from Coverage in a Standard Coverage

EXCEPTIONS FROM COVERAGE

This policy does not insure against foss or damage (and the Company will not pay costs. attorneys’ fees or expenses) which arise by reason of;
1 Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on real property or by the public records

RN,



o File No: 09502033

Proceedings bv & public agency which mav result in taxes or assessments. or notices of such proceedings, whether or not shown by the records of such agency or by the pubic records

Any facts, rights. interests or claim which are not shown by the public records but which could be ascertained by an inspection of the land or which may be asserted by persons in possession thereof
Easements. liens or encumbrances, or claims thereof, which are not shown by the public records

D T flicts 1 boundary lines, shortage 1n ares, encroachments, or any other facts which a correct survey would disclose, and which are not shown by the public records

. {#) Unpatented mininy claims, (b} reservations or exceptions n patents or in Acts authorizing the issuance thereof, {c) water nghts, claims of title 10 water, whether or not the matters excepted under {a), (b}
or (¢) are shown by the public records

w1 L et

ALTA EXPANDED COVERAGE RESIDENTIAL LOAN POLICY (10/13/01)
EXCLUSIONS FROM COVERAGE

The following matiers are expressly excluded from the coverage ¢ of this policy and the Company will not pay loss or damagc caosts, attorneys’ fees or expenses whtch arise by reason of

1 (8) Anylaw, ordi ¢ Or gover | | ( £ but not limited to buxldmb and zoning laws, ordi or regulations) restricting. regul hibiung or relating 10 (i) the occupancy,
use, or enjoyment of the Land, (ii) the ¥ di or I ion of any improvement now or hereafter erected an the Land: {iii) a sepummn in ow'ncrshnp or & change in the dumensions or
areas of the Land or any parcel of which the Land is or was a part; or (iv} environmental protection, or the effect of any violation of these laws, ordi or gover | regul except to the

extent that a notice of the enforcement thereof or a notice of a defect, lien or encumbrance resulting from a violation or alleged viotation affecting the Land has been recorded in the Public Records at
Date of Policy This exclusion does not limit the coverage provided under Covered Risks 12, 13, 14, and 16 of this policy
(b)Y  Any povernmental police power not excluded by (a) above, except to the extent that a notice of the exercise thereof or a notice of  defect, hien or encumbrance resulting from a violation or alieged
violation affecting the Land has been recorded in the Public Records at Date of Policy. This exclusion does not limit the coverage provided under Covered Risks 12. 13, 14, and 16 of this Policy
Rights of eminent domain unless notice of the exercise thereol has been recorded in the Public Records at Date of Policy, but not excluding from coverage any taking which has occurred prior to Date
of Policy which would be binding on the rights of a purchaser for value without Knowledge.
3 Defects, liens, encumbrances, adverse claims or other matters:
{a) created, suffered, assumed or agreed to by the Insured Claimant,
(b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and not disclosed in writing to the Company by the insured Claimant prior to the
date the Insured Claimant became an [nsured under this policy,
(c)  resulting in no loss or damage to the Insured Claimant,

15

(d)  ataching or created subsequent to Daie of Policy (this paragraph does not limit the coverage provided under Covered Risks §, 16, 18, 19, 20, 21, 22, 23, 24, 25 and 26); or
‘ {¢) resulting in loss or damage which would not have been sustained if the insured Claimant had paid vaiue for the Insured Mortgage.

] Unenfarceability of the lien of the Insured Mortgage because of the inability or failure of the Insured at Date of Policy. or the inability or failure of any subseq owner of the indebted to
comply with applicable doing business laws of the state in which the Land is situated.

5 Invalidity or unenforceability of the lien of the Insured Mortgage, or claim thereof, which arises out of the transaction evidenced by the lnsured Mongage and is based upon usury, excepl as provided
in Covered Risk 27, or any consumer credit protection or truth in iending law.

6 Real property taxes or of any gover | authority which become a lien on the Land subsequent to Date of Policy. This exclusion does not limit the coverage provided under covered
Risks 7, 8(e) and 26

7 Any claim of invalidity, unenforceability or lack of priority of the lien of the Insured Mongage as 1o ad s or modifications made after the Insured has Knowledge that the vestee shown in
Schedule A is no longer the owner of the estate or interest covered by this policy. This exclusion does not limit the coverage provided in Covered Risk 8

8 Lack of priorily of the lien of the Insured Mortgage as to each and every advance made after Date of Policy, and all interest charged thercon, over liens, encumbrances and other matters affecting the

title, the existence of which are Known to the Insured at:
(2)  The time of the advance, or
(b) The time a modification is made to the tenms of the Insured Mortgage which changes the rate of interest charged, if the rate of Interest is greater as a result of the modification than it would have been
before the modification  This exclusion does not limit the coverage provided in Covered Risk 8.
9 The failure of the residential structure, or any portion thereof to have been constructed before, on or after Date of Palicy in d with applicable building codes This exclusion does not apply
to violations of building codes if notice of the violation appears in the Public Records at Date of Policy




Lawyers Title Company

n - 655 North Central Avenue
Lawyers Title Ste 2200
Glendale, Ca 91203

Phone: (818) 552-7255

Notice to Customers

You may be eligible for a $20.00 reduction in your title or escrow fees in this transaction charged by Lawyers
Title Insurance Corporation pursuant to the Final Judgments entered in People of the State of California v.
LandAmerica Financial Group, Inc., et al., Sacramento Superior Court Case No. 92 AS 06111, and Tavior, et
o al. v. LandAmerica Financial Group, Inc., et al., Los Angeles Superior Court Case No. BC 231917. You are
eligible for this $20.00 reduction in your title or escrow fees if you meet the following requirements:

1. You are a natural person or trust;

2. Your transaction involves the purchase, sale or refinancing of residential real property containing one-
to-four-dwelling units;

3. You previously purchased titie insurance or escrow services involving a transaction which closed
between May 19, 1995 and October 8, 2002 from one of the following companies:

LandAmerica Financial Group, Inc.

Commonwealth Land Title Insurance Company or
Commonwealth Land Title Company

Lawyers Title Insurance Corporation or Lawyers Title Company
First American Title Insurance Company, First American Title Company, First American Title Guarantee
Company

Fidelity National Financial, Inc.

Fidelity National Title Insurance Company

Fidelity National Title Company

Fidelity National Title Insurance Company of California, Inc.
Fidelity National Loan Potrtfolio Services

Ticor Title Insurance Company

Security Union Title Insurance Company

Chicago Title Insurance Company

Chicago Title Company

Chicago Title and Trust Company

Rocky Mountain Support Services, Inc.

® California Tracking Service, Inc.

Title Accounting Services Corporation

4 You did not receive a $65.00 cash payment from LandAmerica Financial Group, Inc. in the
reconveyance fee claims process pursuant to the Final Judgments entered in People of the State of
California v. LandAmerica Financial Group, Inc., et al., Sacramento Superior Court Case No. 92 AS

06111, and Taylor, et al. v. LandAmerica Financial Group, Inc., et al., Los Angeles Superior Court Case
No. BC 231917.

If you meet the foregoing requirements and want the $20.00 fee reduction complete this form and return it to
your Lawyers Title Insurance Corporation escrow or title officer. NOTE: If you are eligible for the
$20.00 fee reduction please complete and return this form. You must advise us of your eligibility
prior to closing in order to receive the $20.00 fee reduction.

Name:

Address:

Py Please sign and return this Notice to your Title Company

L RS EEEESEDDDENSESSSS.
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g File No: 09502033
Notice to Customers
You may be eligible for a $20.00 reduction in your title or escrow fees in this transaction charged by Lawyers
Title Insurance Corporation pursuant to the Final Judgments entered in People of the State of California v.
LandAmerica Financial Group, Inc., et al., Sacramento Superior Court Case No. 92 AS 06111, and Tavior, et
al. v. LandAmerica Financial Group, Inc., et al., Los Angeles Superior Court Case No. BC 231917. You are
eligible for this $20.00 reduction in your title or escrow fees if you meet the following requirements:
1. You are a natural person or trust;
2. Your transaction involves the purchase, sale or refinancing of residential real property containing one-
to-four-dwelling units;
3. You previously purchased title insurance or escrow services involving a transaction which closed
between May 19, 1995 and October 8, 2002 from one of the following companies:
o LandAmerica Financial Group, Inc.
Commonwealth Land Title Insurance Company or
Commonwealth Land Title Company
Lawyers Title Insurance Corporation or Lawyers Title Company
First American Title Insurance Company, First American Title Company, First American Title Guarantee
Company
Fidelity National Financial, Inc.
Fidelity National Title Insurance Company
Fidelity National Title Company
Fidelity National Title Insurance Company of California, Inc.
Fidelity National Loan Portfolio Services
Ticor Title Insurance Company
Security Union Title Insurance Company
Chicago Title Insurance Company
Chicago Title Company
Chicago Title and Trust Company
Rocky Mountain Support Services, Inc.
California Tracking Service, Inc.
Title Accounting Services Corporation
4, You did not receive a $65.00 cash payment from LandAmerica Financial Group, Inc. in the
reconveyance fee claims process pursuant to the Final Judgments entered in People of the State of
California v. LandAmerica Financial Group, Inc., et al., Sacramento Superior Court Case No. 92 AS
06111, and Taylor, et al. v. LandAmerica Financial Group, Inc., et al., Los Angeles Superior Court Case
No. BC 231917,

o If you meet the foregoing requirements and want the $20.00 fee reduction complete this form and return it to
your Lawyers Title Insurance Corporation escrow or title officer. NOTE: If you are eligible for the
$20.00 fee reduction please complete and return this form. You must advise us of your eligibility
prior to closing in order to receive the $20.00 fee reduction.

Name:

Address:

Telephone No:
e RRRREERERE—————I——————..
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OWNER’S INFORMATION STATEMENT
STATE OF CALIFORNIA }ss

COUNTY OF

To: Lawyers Title Company
e:  Title Order 09502033

The undersigned, first being duly swormn, deposes and says:

1). That I/we are the owner(s) of that certain real property located in the County of Los Angeles described in
the report referenced above:

That the land is improved by a:
O Single Family residence: [ one to four family residence
O Apartment building
O Office building
[0 Commercial building
3 Combination office and commercial building
[0 Industrial building
O

Z). That there have been no repairs, work of improvement or materials furnished to the premises within the last
12 months, except

That the work of improvement or repairs, if any:
1 Started on
[0 Was completed on
O Will be completed on

3). There are no unpaid bills for labor of material because of any improvements or repairs made to the above
premises; except

4). That there is no one in possession of or has access to the premises other than:
[0 the undersigned
O tenants based only on month-to-month rental agreements

O lessees based upon existing leases, copies of which are attached hereto*
O

5). That no person(s) other those mentioned above have any rights, easements, licenses, or agreements allowing
them to use, encroach on, or travel over said real property except
(enter “none” if such is true)

6). That the undersigned has not received any supplemental tax bill which is unpaid.

7). That this declaration is given for the purpose of inducing Lawyers Title Company

and Lawyers Title Insurance Corporation to issue its policy(ies) of title insurance under the above referenced
title order which may provide coverage as to the items mentioned above and that the statements made herein
are true and correct of my/our knowledge.

Cwner's Information Statement
(11/02)




e |

®
*Declarani(s}, please remember to attach copies.
Executed under penalty of perjury on the day of .2
Signature Signature
[
®

Owner's Information Statement
(11/02)






AGREEMENT OF SALE

THIS AGREEMENT (this “Agreement™) is made as of the &I"_L\day of February 2006,
by and between Pizza Company LLC, a New York limited liability company (hereinafter
referred to as “Seller”), and McKesson Corporation, a Delaware corporation (hereinafter referred
to as “Purchaser”).

WITNESSETH:

WHEREAS, Seller is the owner of the Property hereinafter described and the Purchaser
is desirous of purchasing the Property on the terms and conditions hereinafter set forth.

WHEREAS, in furtherance of carrying out this Agreement, Harvey Sorkin, Seymour
Moslin and the Estate of Paul Maslin (Lucille Maslin, Trustee) and their attorneys, are required
to undertake certain actions in comnection with their involvement as parties in that certain
litigation captioned Angeles Chemical Company, Inc. et al. v. McKesson Corporation, et al.,
Case No. 01-10532 TJH.

NOW, THEREFORE, in consideration of the mutual promises herein made, it is agreed
as follows:

1. SALE AND PURCHASE OF PROPERTY. Subject to the terms hereof, Seller
agrees to sell and convey to Purchaser and Purchaser agrees to purchase the following property
and assets:

A. The real property described in Exhibit “A”, attached hereto and incorporated
herein, together with (a) all rights, easements and appurtenances belonging or
appertaining thereto, (b) all right, title and interest of Seller in and to any and all roads,
streets, alleys or public and private rights of way, bounding such property, and (c) all
buildings and other improvements thereon, if any (collectively the “Real Property”).

B. All personal property (“Personalty”) owned by Seller and located on the Real
Property.

C. All of Seller’s right, title and interest as fee owner/landlord in, to and under those
certain leases, licenses and other agreements (the “Licenses and Agreements™) which
provide for the use and occupancy of space within the Property in existence on the date of
Closing (as hereinafter defined).

D. All intangible assets relating to or used in the ownership, operation or
maintenance of the Real Property.

E. The Real Property, Personalty, the Licenses and Agreements and all other assets
to be conveyed, transferred or assigned by Seller to Purchaser under this Agreement are
sometime collectively referred to as the “Property”.




2. PAYMENT OF PURCHASE PRICE. The Purchase Price of the Property shall

be Two Million Five Hundred Thousand Dollars ($2,500,000.00) (hereinafter referred to as the
“Purchase Price”) payable as follows:

(a) Concurrently with the execution of this Agreement by both parties, Purchaser and
Seller shall establish an escrow (the “Escrow”) at LandAmerica Financial Group, Inc. (the
“Escrow Company”), One Market Plaza, Spear Street Tower, Suite 1850, San Francisco,
California 94105, Attention: Linda Rae Paul, subject to the provisions of the standard conditions
for acceptance of Escrow and the terms and conditions in this Agreement.

(b) Upon the execution of this Agreement by both parties, Purchaser ‘shall deposit the
sum of Two Hundred Fifty Thousand Dollars ($250,000.00) (the “Earnest Money Deposit”) into
Escrow in immediately available funds. If Purchaser fails to deposit the Earnest Money Deposit
into Escrow within two (2) business days following the execution of this Agreement by both
parties, this Agreement shall terminate, and neither party shall have any further rights or
obligations hereunder.

At Purchaser’s election Purchaser may direct the Escrow Company to deposit the Earnest
Money Deposit in a federally insured interest bearing money market or similar account, with no
penalty for early withdrawal.

(c) The Earnest Money Deposit shall be non-refundable to Purchaser unless this
Agreement is terminated pursuant to Section 4 or Section 6 below. In the event that this
Agreement is terminated pursuant to Section 4 or Section 6 below, the Earnest Money Deposit and
any interest shall be refunded to Purchaser, and neither party shall have any further rights or
obligations hereunder.

The Eamest Money Deposit and any interest earned thereon shall be applied to the
Purchase Price at Close of Escrow.

(d) At or prior to the Closing (as defined below), Purchaser shall deposit the balance of
the Purchase Price and any additional funds required for closing costs in immediately available
funds into Escrow at the Escrow Company.

3. CLOSING.

(a) The closing of the sale of the Property (the “Closing”) shall occur on the Closing
Date through escrow at the Escrow Company. The “Closing Date” herein shall be February 15,
2006 or such other date as the parties shall mutually agree upon, which shall not be later than
February 17, 2006. The Closing Date herein shall be deemed a “time of the essence” date.

(b) At or prior to Closing, Seller shall execute and deliver to Escrow Company: (a) a
Grant Deed (the “Deed”) in the form of Exhibit “B” attached hereto; (b) such affidavits,
resolutions, proofs and other customary documentation and instruments reasonably required by
the Title Company; (c) an executed FIRPTA Affidavit; (d) an executed California Franchise Tax

O]




Board Form 593-C, (e) evidence of the existence, organization and authority of Seller and of the
authority of the persons executing documents on behalf of Seller reasonably satisfactory to the
Title Company, and (f) any other documents required by this Agreement.

(c) Seller shall obtain and deposit into Escrow all documentation, including, without
limitation, quitclaims deeds from the appropriate persons, as required by Title Company in order
cause Title Company to issue the Title Policy to Purchaser showing a one hundred percent
(100%) interest in title to the Property being vested in Purchaser free and clear of any interest of
a Holder of Unrecorded Interest (as hereinafter defined), or his heirs, executors, legal
representatives, successor and assigns.

(d) Seller shall deposit into Escrow (or deliver to Seller’s counsel conditioned Closing)
two fully executed originals of the Assignment of Claims (as defined in Section 10 below) and
the Notice of Substitution of Counsel pursuant to Section 11 below.

(e) Buyer shall pay (i) any documentary transfer taxes due upon transfer of the Real
Property; (ii) the amount of the premium charged for the Title Policy (as defined below); (iii) any
fees charged by the Escrow Company; and (iv) recording fees for the Deed.

(f) The following shall be apportioned and adjusted to and including the date of Closing:
rents and additional costs whether or not collected.

4. TITLE AND ASSIGNMENT OF CERTAIN CLAIMS.

(a) Prior to the date hereof, Purchaser has caused Lawyer’s Title Insurance Company
(the “Title Company™) to issue a title commitment (the “Title Commitment™) accompanied by
copies of all recorded documents relating to the easements, rights-of-way, liens, etc., affecting
the Property. Purchaser, by executing this Agreement, acknowledges that it has reviewed the
title to the Property as disclosed by the Title Commitment. Seller shall have no obligation to
cure title objections except financing liens, mechanic’s liens or tax liens of an ascertainable
amount created by or through Seller, which liens Seller shall cause to be released at or prior to
Closing (with Seller having the right to apply the Purchase Price or a portion thereof for such
purpose), and Seller shall deliver the Property free and clear of any such financing liens,
mechanic’s liens or tax liens. Seller further agrees to remove any exceptions or encumbrances to
title which are voluntarily created by, under or through Seller after the date hereof without
Purchaser’s consent (if requested). Seller acknowledges that Purchaser has disapproved the
exception to title created by that certain Deed of Trust, dated June 15, 1976, and recorded on
June 17, 1976 as Instrument Number 1276 in the Official Records of Los Angeles County,
California. The term “Permitted Exceptions” shall mean all exceptions except those which are
specifically referred to hereinabove as the obligations of the Seller to cure. In the event Seller is
unable to cure a title exception disapproved by Purchaser, other than a Permitted Exception, prior to
the Closing Date, the Closing Date may be extended for a period of up to thirty (30) days in order
permit time for Seller to cause the discharge, satisfaction, release or termination of a disapproved
exception. The period o f such extension shall run concwrently with the period of any other
extension which may be agreed upon by the parties pursuant to this Agreement. If Seller is
unable to obtain a discharge, satisfaction, release or termination of any disapproved exception




prior to the Closing Date, as the same may be extended, then within ten (10) days following
receipt of notice from Seller that it is unable to cause the discharge, satisfaction, release or
termination of any disapproved exception, Purchaser may terminate this Agreement by written
notice to Seller or waive in writing such disapproved exception, in which event such disapproved
exception shall be deemed a Permitted Exception. If this Agreement is so terminated by
Purchaser, the parties shall be relieved of all further obligations and liabilities to each other under
this Agreement except as otherwise provided herein, the Earnest Money Deposit and any interest
eamed thereon shall be returned to Purchaser.

(b) The obligation of Purchaser to close hereunder shall be subject to satisfaction of the
following conditions precedent: (i) Title Company shall have issued or c ommitted to issue the
Title Policy to Purchaser insuring title to the Real Property vested in Purchaser subject only to the
Permitted Exceptions; (ii) Seller shall have obtained and deposited into Escrow all documentation,
including, without limitation, quitclaims deeds from the appropriate persons, as required by Title
Company in order cause Title Company to issue the Title Policy to Purchaser showing a one
hundred percent (100%) interest in title to the Property being vested in Purchaser free and clear of
any interest of a Holder of Unrecorded Inmterest or his heirs, executors, legal representatives,
successor and assigns pursuant to Section 4(d) below; and (iii) Seller shall have executed and
delivered to Escrow Company (or Seller’s counsel) two originals the Assignment of Claims
pursuant to Section 10 below and the Notice of Substitution of Counsel pursuant to Section 11
below. Purchaser shall have right to terminate this Agreement pursuant to Section 4(a) above if
the foregoing conditions precedent cannot be satisfied prior to Closing.

(c) The right to terminate this Agreement and the Purchaser’s receipt of the Earnest
Money Deposit shall be the sole and exclusive remedy available to Purchaser.

(d) Seller has previously disclosed to Purchaser that the estates and/or heirs, executors
and legal representatives and or and/or the executors and legal representative of certain heirs of
each of two real estate brokers (each a “Holder of Unrecorded Interest”) may hold a combined
ten percent (10%) interest (a five percent (5%) interest being attributable to each Holder of
Unrecorded Interest) in title to the Property, which interest is not of record. In order to induce
Purchaser to enter into this Agreement, Seller represents and warrants that both brokers and their
spouses are deceased. Seller, Harvey Sorkin, Seymour Moslin and the Estate of Paul Maslin
(Lucille Maslin, Trustee), jointly and severally, covenant and agree to indemnify, hold harmless
and defend Purchaser and its successors, subsidiaries, affiliates and assignees, against any and
all claims and suits, wherever filed, by any Holder of Unrecorded Interest or their successors or
assignees regarding the Property. Further, as a condition precedent to Closing, Seller shall
obtain and deposit into Escrow all documentation, including, without limitation, quitclaims deeds
from the appropriate persons, as required by Title Company in order cause Title Company to
issue the Title Policy to Purchaser showing a one hundred percent (100%) interest in title to the
Property being vested in Purchaser free and clear of any interest of a Holder of Unrecorded
Interest or his heirs, executors, legal representatives, successor and assigns.

5. POSSESSION. Seller shall deliver to Purchaser, and Purchaser shall accept
possession of the Property from Seller at the time of the Closing, as the case may be, and




thereafter, Purchaser shall be entitled to take any rents, issues and profits of the Property to its
owTn use.

6. RISK OF LOSS AND CONDEMNATION.

A. Risk of Loss. Purchaser assumes the risk of any loss or damage to the Property
until the Closing Date. In the event of any casualty, Purchaser shall take title without abatement
of the Purchase Price.

B. Condemnation. For purposes of this Agreement, a “condemnation” shall be any
taking or condemnation or threatened taking or condemnation by anybody having the power of
condemnation or eminent domain, which causes damage to the Real Property. If prior to Closing
all or partially all of the Property shall be condemned or taken as the result of the exercise of the
power of eminent domain, Purchaser shall take title to the remaining portion of the Property
without abatement of price and shall be entitled to receipt of any award in connection with the
condemnation or taking. If substantially all of the Property is condemmned or taken, this
Agreement shall terminate, the Earnest Money Deposit and any interest thereon shall be refunded
to Purchaser, and neither party shall have any further obligation hereunder.

7. REPRESENTATIONS.

In order to induce Purchaser to enter into this Agreement, Seller represents and
warrants the following to survive closing:

@) Seller has full power and authority to enter into this Agreement
and otherwise perform all obligations of Seller under this Agreement in accordance with its
terms, including the transfer and assignment of claims set forth in Section 10 herein, and that all
actions necessary to authorize the execution and fulfillment of this Agreement by Seller have
been taken.

(i1) This Agreement, when executed and delivered, will be a valid and
binding obligation of Seller, enforceable in accordance with its terms. Persons executing and
delivering this Agreement have power and authority to consummate the transaction contemplated
and this Agreement is binding and enforceable against Seller.

8. CONDITION OF PROPERTY,

Seller makes no representation, either prior to or at Closing, with respect to the condition
or character of the Property or the use or uses to which the Property may be put. Except as
expressly set forth in this Agreement, Purchaser acknowledges and agrees that Seller is selling
the Property in its “AS IS” condition with all faunlts, without representations or warranties of any
kind or nature including its physical condition, its economic prospects, subsurface conditions
known and unknown, and all surface and subsurface conditions identified in pending litigation,
namely, Angeles Chemical Company Inc., et al v. McKesson Corporation, et al., Case No. 01-
0532 TTH.




9. TERMINATION OF LEASE. Effective as of the recordation of the Deed, that

certain Lease, dated as of December 15, 1975, between Seller’s predecessor-in-interest and
Purchaser’s predecessor-in-interest for the Real Property shall terminate and be of no further
force and e ffect, and n either S eller nor Purchaser shall have any further rights or obligations
thereunder.

10. TRANSFER OF SELLER’S CLAIMS. In addition to the sale of the Property,
Seller, Harvey Sorkin, Seymour Moslin and the Estate of Paul Maslin (Lucille Maslin, Trustee)
transfer all right, title and interest in and to all claims and causes of action arising out of their
ownership of the Property which now exist or hereafter may come into being, including but not
limited to those claims asserted as against Angeles Chemical Company, Inc., Greve Financial
Services, Inc., and John G. Locke in Angeles Chemical Company Inc., et al v. McKesson
Corporation, et al.,, Case No. 01-10532 TJH. This assignment shall be effected by a separate
Assignment of Claims (the “Assignment of Claims”) in the form attached hereto as Exhibit “C”.

11. INCORPORATION OF PRIOR SETTLEMENT AGREEMENT AND
DISMISSAL OF CI.AIMS. Harvey Sorkin, Seymour Moslin and the E state of Paul Maslin
(Lucille Maslin, Trustee) and Purchaser do hereby reaffirm, ratify and incorporate by reference
each and every term and condition of the Settlement Agreement entered into between the parties
as of June 24, 2004 (the “Settlement Agreement”), a copy of which is hereto annexed as Exhibit
“D”, including the indemnification and cooperation provisions set forth in paragraph 2. In
furtherance of this Agreement of Sale and that Settlement Agreement, prior to closing, if
necessary, Seller’s counsel, Stanley Zinner, shall execute a Stipulation Re Voluntary Dismissal
Of Cross-Claims By Harvey Sorkin, Seymour Moslin, and the Estate Of Paul Maslin Against
McKesson Corporation And Counter-Claims Against Angeles Chemical Company, Inc. in such
form as is necessary to effect such dismissal and shall undertake any other actions necessary to
achieve dismissal of those claims as may be necessary. Also, in furtherance of this Agreement of
Sale and the Settlement Agreement, prior to closing, co-counsel for Seller’s predecessors in title,
Stanley Zinner and Robert Corbin, as well as parties Harvey Sorkin, Seymour Moslin, and the
Estate of Paul Maslin (Lucille Maslin, Trustee) shall each execute the Notice of Substitution of
Counsel in the form attached hereto as Exhibit “E”.

12 MUTUAL RELEASE FROM L IABILITIES. E xcept as otherwise set forth
herein orin the S ettlement A greement attached as E xhibit “D”, the P urchaser, its s uccessors,
subsidiaries, a ffiliates and assignees d o hereby release and forever discharge absolutely, fully
and forever, the Seller, and each of its members in their individual and representative capacities
as well as Harvey Sorkin, Donna Sorkin, Seymour Moslin, Gladys Moslin, the Estate of Paul
Maslin, Lucille Maslin, the Estate of Joseph Sorkin, their heirs, successors and assigns of and
from all manner of actions, causes of actions, suits, debts, covenants, contracts, controversies,
agreements, promises, trespasses, damages, attorneys’ fees, claims and demands whatsoever, in
law or in equity which against the Seller, and each of its members in their individual and
representative capacities as well as Harvey Sorkin, Donna Sorkin, Seymour Moslin, Gladvs
Moslin, the Estate of Paul Maslin, Lucille Maslin, the Estate of Joseph Sorkin, their heirs,
successors and assigns, the Purchaser ever had, now has or which it or its successors hereafter
can, shall or may have for, upon or by reason of any matter, cause or thing whatsoever from the
beginning of the world to the day of the Closing. Except as otherwise set forth herein or in the




settlement agreement attached as Exhibit “D”. Seller, and each of its members in their individual
and representative capacities as well as Harvey Sorkin. Donna Sorkin, Seymour Moslin, Gladys
Moslin, the Estate of Paul Maslin, Lucille Maslin, the Estate of Joseph Sorkin, their heirs,
successors and assigns, do hereby release and forever discharge absolutely, fully and forever, the
Purchaser, its successors, subsidiaries, affiliates and assignees, of and from all manner of actions,
causes of actions, suits, debts, covenants, contracts. controversies, agreements, promises,
trespasses, damages, attorneys’ fees, claims and demands whatsoever, in law or in equity which
against the Purchaser, the Seller, and each of its members in their individual and representative
capacities as well as Harvey Sorkin, Donna Sorkin, Seymour Moslin, Gladys Moslin, the Estate
of Paul Maslin, Lucille Maslin. the Estate of Joseph Sorkin, their heirs, successors and assigns,
ever had, now has or which it or its successors hereafter can, shall or may have for, upon or by
reason of any matter, cause or thing whatsoever from the beginning of the world to the day of the

Closing.

SELLER AND PURCHASER EACH HEREBY WAIVES THE PROVISIONS OF
CALIFORNIA CIVIL CODE SECTION 1542 WHICH PROVIDES THAT:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT
THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM MUST
HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE

DEBTOR” ,
n SLTED 1)<

S W Stller’s Initials Pukchaser’s Initials

13. INDEMNIFICATION. Purchaser will defend the Seller, its members, as
individuals and in their representative capacities, their heirs, successors and assigns, and hold
them harmless and indemnify them, against: a) any and all claims arising out of (i) the presence
on or use of the premises by Purchaser or any other person; (ii) Purchaser’s failure to keep the
Premises in good condition and repair; (iii) any breach or d efault b y Purchaser o f any Lease
covenant or obligation on its part to be performed; or (iv) any act or negligence of Purchaser, its
agents, contractors, servants, employees, or licensees, but excluding any claims, liability, loss,
cost or expense arising out of any act or negligence of Seller, its members, as individuals and in
their representative capacities, and their agents, contractors, servants or emplovees; and b) all
claims made against them in the lawsuit mentioned above and now pending in the United States
District Court for the Central District of California. In connection with this defense and
indemnity obligation of Purchaser, the Seller and its members agree to provide their full
cooperation to the Purchaser in assisting Purchaser’s defense of them.

14. BROKERAGE. Each partyv to this Agreement represents and warrants to the other
that the warranting party has incurred and will incur no obligation, by reason of this Agreement or
the ransaction contemplated hereby, for any real astate brokerage commission or findar’s fee for
which the other party would be liable. Each party shall. and herebv agrees to. defend. indemmnizv
and hold the other partyv harmless from and against anyv and all claims. liabilities. damages and

costs. without limitation. reascnable arrormeys fees and costs. arising out of a breach of thar party

|




representations and warranties set forth in this section. The provisions of this section shall survive
Closing,.

15. ENTIRE AGREEMENT. This Agreement constitutes the entire agreement
between the parties hereto. No variations or modifications of or amendments to the terms of this
Agreement shall be binding unless reduced to writing and signed by the parties hereto. This
clause shall survive settlement.

16. BINDING EFFECT. This Agreement shall be binding upon and shall nure to
the benefit of Seller and Purchaser and their respective successors and assigns, except as
otherwise provided herein.

The parties acknowledge that each party and each party’s counsel have reviewed and
revised this Agreement such that the normal rule of construction, to the effect that any
ambiguities are to be resolved against the drafting party, will not be employed in the
interpretation o f this A greement or any exhibits or amendments h ereto. N o provision o f this
Agreement is to be interpreted for or against either party because that party or that party’s legal
representative or counsel prepared, drafted, requested or negotiated any provision or deletion.
Each party has been represented by counsel of its own choosing, and the parties agree that this
Agreement has been mutually negotiated, prepared and drafted.

17. CONSTRUCTION. The interpretation, construction and performance of this
Agreement shall be governed by laws of the State of California without reference to the doctrine
of conflict of laws.

18. FURTHER ASSURANCES. Each party agrees that at any time or from time to
time upon written request of the other party, it will execute and deliver all such further
documents and do all such other acts and things as may be reasonably required to confirm or
consummate the within transaction.

19. CAPTIONS. The captions preceding the paragraphs of this Agreement are
intended only as a matter of convenience and for reference and in no way define, limit or
describe the scope of this Agreement or the intent of any provision hereof.

20. NOTICES. All notices required to be given pursuant to this Agreement shall be
in writing and sent by facsimile transmission or by certified mail, return receipt requested, or by
any nationally recognized overnight delivery service (return receipt requested) to the parties at
the following addresses:

A, If to the Seller, GREENE & ZINNER, P.C., 202 Mamaroneck Avenue, White
Plains, New York 10601, facsimile (914) 948-4936.

B. If to Purchaser, to Law Office of John D. Edgcomb, 115 Sansome Street, San
Francisco, CA 94104, facsimile (415) 399-1885 and to General Counsel, McKesson Corporation,
One Post Street, 33™ Floor, San Francisco, CA 94104 with copies to McKesson Corporation,
One Post Street, 34™ Floor, San Francisco, CA 94104, Attention: McKesson Real Estate; and




Hollander Law Offices, 160 Sansome Street, Suite 1800, San Francisco, California 94104,
Attention: James R. Hollander.

Either party may designate a different address by written notice to the other party. A
party’s attormey may send a notice hereunder on behalf of the applicable party.

21. SEVERABILITY. The terms, conditions, covenants and provisions of this
Agreement shall be deemed to be severable. If any clause or provision herein contained shall be
adjudged to be invalid or unenforceable by a court of competent jurisdiction or by operation of
any applicable law, the same shall be deemed to be severable and shall not affect the validity of
any other clause or provision herein, but such other clauses or provisions shall remain in full
force and effect, unless such provisions shall relate to the Purchase Price or other monies to be
paid hereunder. In such event, Seller on not less than ten (10) days notice to Purchaser, shall
have the right to terminate this Agreement on the date specified in such notice, whereupon the
Deposit, shall be returned to the Purchaser and neither party shall have any further obligations to
the other.

22, GENDER. As used in this Agreement, the masculine gender shall include the
feminine or neuter genders and the neuter gender shall include the masculine or feminine
genders, the singular shall include the plural and the plural shall include the singular, wherever
appropriate to the context.

23. ASSIGNMENT. Neither Purchaser nor Seller may assign its interest in this
Agreement without the express written consent of the other party. Any attempt to assign this
Agreement shall be void.

24, EXECUTION. This Agreement of Sale may be executed by in multiple
counterparts, each of which shall be considered to be an original.




IN WITNESS WHEREOF, the parties hereto have hereunto executed and delivered this
Agreement the day and year first above written.

SELLER

PIZZA COMPANY LLC
a New York limited liabj}ity company

iy -
- EaE

/ Harvey Sorkin

—~

By:

Seymour Moslin
The Estate of Paul Maslin

By:

Lucille Maslin, Trustee

PURCHASER

MCKESSON CORPORATION,
a Delaware corporation

® By:
Its:




IN WITNESS WHEREOQF, the parties hereto have hereunto executed and delivered this
Agreement the day and year first above written.

10

SELLER

PIZZA COMPANY LLC
a New York limited liability company

By:

Managing Member

By:

Harvey Sorkin

/%14/ - Y

/Seyﬁour Moslin 74),7’3”!%
The Estate of Paul Maslin

By:
Lucille Maslin, Trustee
G ey AELE ta /Z.LM

(A

PURCHASER

MCKESSON CORPORATION,
a Delaware corporation

, N

Its: VIcE PRESIDENT & TREASURER
MCHOLAS A. LOIALONG




EXHIBIT A

Legal Description

All that certain real property situated in the County of Los Angeles, State of California,
described as follows:

Parcel 6 in the City of Santa Fe Springs, County of Los Angeles, State of California, as shown on
Parcel Map No. 3393, filed for Record October 11, 1973, in Book 48, Page 11, of Parcel Maps,
in the Office of the County Recorder of said County.

Excepting therefrom that portion of said property lying below a depth of five hundred (500) feet

o measured vertically from the contour of the surface thereof; provided, however, that grantor, its
successors and assigns shall not have the right for any purpose whatsoever to enter upon, into or
through the surface of the property granted herein, or any part thereof, lying between said surface
and five hundred (500) feet below said surface, as excepted by Southern Pacific Industrial
Development Company, a Texas corporation, in deed recorded October 21, 1975, as Instrument
No. 363, Official Records

Assessor’s Parcel Number: 8168-007-026




EXHIBIT B

Form of Grant Deed

Recording Requested By and
When Recorded Mail To:

McKesson Corporation

One Post Street, 34" Floor

San Francisco, CA 94104
Attention: McKesson Real Estate

MAIL TAX STATEMENTS TO GRANTEE
AT ADDRESS ABOVE

The undersigned grantor declares:

DOCUMENTARY TRANSFER TAX IS SHOWN ON A SEPARATE WRITING AND
IS NOT FOR PUBLIC RECORD.

( ) Unincorporated Area (x) City of Santa Fe Springs
Assessor’s Parcel Number; 8168-007-026

GRANT DEED

PIZZA COMPANY LLC, a New York limited liability company authorized to transact
business in the State of California as PIZZA PEPS COMPANY LLC, for valuable
consideration, receipt of which is hereby acknowledged, DOES HEREBY GRANT TO
MCKESSON CORPORATION, a Delaware corporation, the real property in the City of
Santa Fe Springs, County of Los Angeles, State of California described on Exhibit A
attached hereto and incorporated herein by this reference, together with all improvements
thereon and all easements, rights of way, and other rights appurtenant thereto, subject,
however, to the lien of non-delinquent real property taxes and




assessments and easements, rights-of-way and servitudes of record.

Date: February _, 2006

PIZZA COMPANY L1LC,

a New York limited liability company,
authorized to transact business in

the State of California as

PIZZA PEPS COMPANY LLC

By:

Harvey Sorkin
Managing Member



STATE OF FLORIDA )
) SS.
COUNTY OF )
On this day of February, 2006, before me, ,a

Notary Public, State of New York, duly commissioned and sworn, personally appeared
Harvey Sorkin known to me (or proved to me on the basis of satisfactory evidence) to be
the person whose name is subscribed to the within instrument and acknowledged to me
that he executed the same in his authorized capacities, and that by his signature on the
instrument the person executed the instrument.

WITNESS my hand and official seal.

[SEAL]

Notary Public

State of New York
My commission expires



EXHIBIT A TO GRANT DEED

Legal Description

All that certain real property situated in the County of Los Angeles, State of California,
described as follows:

Parcel 6 in the City of Santa Fe Springs, County of Los Angeles, State of California, as
shown on Parcel Map No. 3393, filed for Record October 11, 1973, in Book 48, Page 11,
of Parcel Maps, in the Office of the County Recorder of said County.

Excepting therefrom that portion of said property lying below a depth of five hundred
(500) feet measured vertically from the contour of the surface thereof; provided,
however, that grantor, its successors and assigns shall not have the right for any purpose
whatsoever to enter upon, into or through the surface of the property granted herein, or
any part thereof, lying between said surface and five hundred (500) feet below said
surface, as excepted by Southern Pacific Industrial Development Company, a Texas
corporation, in deed recorded October 21, 1975, as Instrument No. 363, Official Records

Assessor’s Parcel Number; 8168-007-026




EXHIBIT C

ASSIGNMENT OF CLAIMS

THIS AGREEMENT, made as of the __ day of February, 2006, by and between Pizza
Company LLC, Harvey Sorkin, Seymour Moslin and the Estate of Paul Maslin (hereinafier
collectively referred to as “Assignors™) and McKesson Corporation, (hereinafter referred to as
“Assignee”).

WITNESSETH:

WHEREAS, Pizza Company LLC is the current owner of the property described in the
Agreement of Sale, dated February _, 2006 (the “Agreement”) between the parties hereto
(“Property”) and the Assignee is purchasing the Property on the terms and conditions set forth in
the Agreement of Sale; and

WHEREAS, pursuant to Section 10 of the Agreement, as part of the consideration for
the transaction in addition to the sale of the Property, Assignors transfers all right, title and
interest in and to all claims and causes of action arising out of Seller’s (or its predecessors in
interest’s) ownership of the Property which now exist or hereafter may come into being;

NOW, THEREFORE, in consideration of the mutual promises made herein and in the
Agreement of Sale, it is agreed as follows: '

1. Immediately upon the closing of the sale of the Property from Pizza Company LLC to
Assignee pursuant to the terms of the Agreement of Sale, Assignors transfer to Assignee all
right, title and interest in and to all claims and causes of action arising out of their current or
former ownership of the Property which now exist or hereafter may come into being, including
but not limited to those claims asserted as against Angeles Chemical Company, Inc. and Greve

Financial Services, Inc in Angeles Chemical Company Inc., et al v. McKesson Corporation, et
al., Case No. 01-10532 TJH.

IN WITNESS WHEREOF, the parties hereto have hereunto executed and delivered this
Agreement the day and year first above written.

Pizza Company LLC

By:

Managing Member

By:

Harvey Sorkin




Seymour Moslin

By:
Lucille Maslin, Executrix of the
Estate of Paul Maslin
McKesson Corporation

By:

Its:
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SETTLEMENT AGREEMENT

This Settlement Agreement is made betwesn McKesson Corporation, a Delaware Corporation.
(“McKesson™), and Harvey Sorkin, an individual, Seymour Moslin, an individual and the Estate of Paul
Maslin, an individual {collectively “Owners™). McKesson and the Owners are collectively referred to

hereinafter as the “Parties.”

RECITALS

WHEREAS, Owners jointly own in fee simple real property located at' 9005 Sorenson Avenue,
Santa Fe Springs, County of Los Angeles, California (*Property™).

e WHEREAS, McKesson entered into a Lease Agreement with Owners cn December 15, 1975 (the
“Lease™), covering a period of thirty (30) years. The Lease terminates on April 30, 2006, pursuant to the
First Amendment to the Lease which was made on April 30, 1976, and which was duly recorded in the
Official Records of Los Angeles County. A Second Amendment to the Lease was made on May 10, 1978,
which amended the self~insurance provision of Articie 26 in the Lease. The Second Amendment did not

chenge the termaination date of the Lease; and

WHEREAS, McKesson and Qwners were named as co-defendants in an action brought in the U.S.

District Court for the Central District of California captioned Angeles Chemical Comparny, Jnc, et al v,

McKResson Corporation, et al, Case No. 01-10532 TIH (Mcx) (the “Lawsuit™). The Plaintiffs in the

Lawsuit arc Angeles Chemical Company, Inc., Greve Financial Services, Inc.. Johs and Janyce Locke,

‘ Robert and Douna Berg, and the Estate of Amold Roseathal and Pearl Rosenthal (collectively, the

\‘ “Plaintiffs™). Plaintiffs are current or former owners or operators of property located at 8915 Sarenson
Avenue, Santa Fe Springs, County of Los Angeles. California, which is just north of the Property.

WHEREAS, the Plaintiffs’ complaint, as originally filed December 4, 2001, and subsequent First
Amended Complaint, filed January 24, 2002, and Second Amended Complaint, filed June 24, 2003
(collectively “Complaint™) allege that McKesson and Owners are jointly and severally iiable for the
presence of hazardous substances and wastes st or near Plaintiffs’ property under Comprehensive
Environmental Response, Compensation and Liability Act of 1980 (*CERCLA™), Resource Conservation
and Recovery Act (“RCRA™) and California law. The Plaintiffs’ Complaint seeks damages and
contribution for abatement, remediation, and vemoval of contamination fom the soil and groundwater at

or near the Plaintiffs” property.

‘WHEREAS, Qwners. a5 Cross-claimarnts, asserted cross-claims in the Lawsuit against McKesson
filed ot March 11, 2002, and additional cruss-claims filed July 15, 2004 (collectively “Cross-Claims™),
¢ alleging breach of contract. and sesking specific performance, indemnification, attomeys® fees. and
CERCLA coutribation, response casts and declaratory relief. .

‘WHEREAS, McKesson has denied 1iability to Owners on their Cross-Claims.

‘WHEREAS, the Owners and McKesson agres to compromise and settle the Cross-Claims brought
by Owners against McKesson in the Lawsuit on the terms set forth herein.

CUWINDEARSTEN 1, P04 serthemens apresmeny ndlords 1) o000

e
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AGREENENT

NOw, for and in consideration of the promises. covenants and conditions set forth below, the
parties stipulate and agree to the following:

\. Owners agree w dismiss all Cross-Claints against McKessen. The Qwners, through their
attomneys of record, will dismiss without prejudice all Cross-Claims brought in this Lawsuit
against McKesson and McKesson Chemical Company, Foremost-IVicKesson Export Corparation,
Moreland-McKesson Chemical Company, Inc., and Foremost-McKesson, Inc.

2, McKesson will Defend and Indemnify Owners Against Claims in Lawsuit. Consistent with
Article 11 of the Lease, McKesson will defend Qwners and hold them harmless and indemnify
them against Plaintiffs* claims against the Owners in the Lawsuit. Owners agree 1o provide their

® full cooperation to McKesson in assisting McKesson's defense of them.

3. Toliing Agreement. Owners and McKesson agree that the statute of limitations and any other
applicable statutory or common law time limitations or defenses applicable to any claims either
may bave against the other(s) shall be deemed tolled during the period beginning March 11, 2002,
the date Owners filed their original Cross-Claims against McKesson, until the termination of the
rencwal period of Lease, April 30, 2011, or until either Party gives 60 days pricr written ncitice to
the other party of its intent to terminate the Tolling Agreement. (“Tolling Period™).

Al The Tolling Agreement shall apply to any action, in any federal court, state court or
any other forum which any party hereto may hercafter assert against the other party
arising out of alleged breach of contract or any actions or claims alleged in the
Lawsust.

B. The Tolling Agresment is not intended to benefit or apply to claims or polential
claims which may be asseried by or against any third party not a party to this
Agreement.

C. This Tolling Agreement shall not limit or affect any defense based on statute of
limitation, laches or any other applicable statutory or commeon law tme limitation to
the extent such defense could have been asserted on or before March 11, 2002,

D. This Tolling Agreement shall aot be interpreted in any manner as a waiver of any
claim, cause of action. or defense which either party may have against the other nor
sstop eny party from asserting any claim, cause of action or defense.

d, McKesson will Exercise Option io Renew Lease for five yrars pursuant lo Lease-drisle—6- - -
s s wemesee o DITSRANE ARticle & o7 the Lease, MoKesson will exercise its optian to extend the Lease for an
additional tetm of five (5) years. The five-year option term will begin at the terminstion of the
® current Lease date, May 1, 2006 -and will terminate on April 30, 2011. The same term: and
conditions of the onnmal Lease, as amended, will apply to the five-year option term, except as to
rent. which will be determmed as set forth below,

Al Notce. This Settiement Agresment will satisfy the written notice required for the
option to renew the Lease as stated in Article 6 of the Lease.
B. Rentsd Rate. Since Cwners and MeKesson have been unable to reach an agreement

as to the fajr market value (“FMV™) rent amount for the five-vear option term 1o date.
pursuant to Asticle § of the Lease. Owners and McKesson agree that the rental rare
shai] be determined through the arbitration procedures dictated in Article 6 and
Article 17 of the Lease. Owners and McKesson further agree (o begin the rent
arbitration process within sixtv (60) days of exzcution of this Sertlement Agreement.
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at which time, McKesson will provide notice and present its arbitrator selection to
QOwners.

General Pravisions

5. The parties understand and agree that this Agreement is made as a negotfated compromise and
settlement of disputed claims. Nothing contained in this Agreement shall constitute or be deemed
to be an admission of any fault. liability or wrongdeing of any kind whatsoever on the part of
MeKesson or Owners. Nor shall this Agreement be deemed to be evidence of the existence,
nature or amount of any damages or costs alleged by any party to this Agreement,

6. This Agrecment is the entire agreemenr between the Parties and no prior or contemporansous
represeqtations, promises, conditions, inducements, warrantics, expressed or implied. oral and
written unless expressed herein, are binding on them.

o 7. This Agreement shall be desmed to have been drafted by both Parties.
. This Agreement shall be binding on the heirs or other successors in interest of the Parties.

9. This Agreement may be executed in counterparts, cach of which shall be considered 10 be an
original.

10. The Parties agree to waive their claims for attorney fees and costs incurred to date as against each

other.
11. The Parties will execute such documents and take such action as may be reasonably necessary to
facilitate the intent of this Agreement and the future defense of Owners by McKesson.
Each of the individuals who executes this Agreement represents that he has authority to do sp and
to bind the Settling Party on whose behalf he is signing.
13. Nortice on the Parties may be provided hy facsimile or overnight delivery service to the following

persous:
McKesson Ovners
Seymony Mosiin
Carole Ungvarsky, Esqg. Lucille Maglin, Executrix
c/o Miramar Management Corp.

MecKesson Corporation
Qne Post Street, 34th Floor P.O.Box 771

San Francisco, CA 54104 560 West 180" Street
Phone: (415) 983-8326 Washington Bridge Station ,NY 10033 __ ... ... ..

Harvey Sorkin

/o Sierra Assets Group Lid.

® ' 30 Glenn Street

White Piains. New York 10603

With Copy to: With Copyv to:

John Edgeomb, Esq.

Law Office of John Edgcomb
311 California Street, Suite 340
San Francisco. CA 94104
Phone: (413) 399-1553

Fax: (415)399-~13885

Stanley S. Zinner, Esq.
Greene & Zinner P.C.
202 Mamaroneck Avenue
White Plains. NY 10601
Phone: (914) 7484800
Fax; (914} 7481934
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14, QOwmers understand that this Agreement does not affect its pending cross—claims asainst
Plaintiffs in this matter and that Owners must prosecuts thase claims, incleding responding to any related

discovery or motions, at their own expense or dismiss them.

IN .
Yy of}q&ﬂ,V,'ZOM

Hasrvey Sorkin

By: .
Typed MName and Titje:

S WHEREQOF, the Parties hereto have caused this Settlement Agreement to be exccuted on

T M

Typed Nagde and Tifle:__Seymonr MasTin

Estate of Pawi Mauslin

“F v
By:_ X as J 402 Wmfum

Typed Name and Ttile: :

McKesson C oﬁ:\ﬁoﬁ

By:

i
Typed Name and Titlé;  Nithelop A [ dimcrrg

) ‘bff f'cT}\thadﬂ
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4. Owners understand thar this Agresment does not affect it pending cross-claims Jagainst
Plaintifts in this matter and that Orwners must prosecurs those claims. including responding to any: ~elged

discovery or motions. at their nwn expense ar dismisy them.

TAgreament to be executsd on

IN WITNESS WHEREOQOF, the Parres hereto have caysed tiis Settlermen
this2 /day of May, 2004, s
/s -

Seymour Moslin

By:
Tyvped Name and Tirle;

Estate of Paul Masiin

Byv:
Typed Name and Ticle:

McKesson Carporadon

By:
Typed Name and Title:




. 14. Owners understand that this Agreement does not affect its pending cross-claims against
Plaintiffs in this matter and that Owners must prosecutt those claims, including responding to any related

discavery or motions, at their own expense or dismiss them.

IV
this )t day ofM2004

- Haxvey Sorldn

By:

Typed Name and Txtlc

Seymour M%ﬂ/ W/;d/\

Typed Nagfe and. “(jﬁa_sﬁmm_xaslm

Estaté of Paul Maslin o
By: ITLJ{A ey Mﬁzvé/‘-'

Typed Name and Tide: i ntrix
McKesson Cao omﬁox@ .

By: % -
Typed Name and ’I‘itl}ei Niydhdos Al Ld FECrg
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SS WHEREOF, the Parties hereto hav: caused this Settlemcnt Agreement to be executed on




EXHIBIT E

NOTICE OF SUBSTITUTION OF COUNSEL

JOHN D. EDGCOMB (SBN 112275)
ﬁd comb@edgcomb-law.com
ARY E. KE§SBN 216723
LAW OFFICE OF JOHN D. EDGCOMB
115 Sansome Street, Suite 805
San Francisco, CA 94104
Telephone: 2415) 399-1555
Facsimile: (415)399-1885

BINGHAM McCUTCHEN LLP

NANCY M. WILMS (SBN 111837)

JILL COOPER TERAOKA (SBN 155800)
GABRIEL J. PADILLA (SBN 227591)
nancy.wilms@bingham.com

355 South Grand Avenue, Suite 4400

Los Angeles, CA 90071-3106

Telephone: (213) 680-6400

Facsimile: (213) 680-6499

Attorneys for Defendant/Counter-Plaintiff
McKESSON CORPORATION

UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA

ANGELES CHEMICAL COMPANY No. 01-10532 TJH (Mcx)

INC., a California Coagra’aon' GREVE

FINANCIAL SERVICES, INC., a NOTICE OF SUBSTITUTION OF

California Corporation; and JOHEN G. COUNSEL FOR DEFENDANTS,

LOCKE, an individual, COUNTERCLAIMANTS AND
o CROSS-CLAIMANTS HARVEY

Plaintiffs, SORKIN, SEYMOUR MOSLIN,
AND THE ESTATE OF PAUL
V. MASLIN

McKESSON CORPORATION, a
California Corporation; HARVEY
SORKIN, an individual; SEYMOUR
MOSLIN, an individual; JOSEPH
SORKIN, an individual; and THE
ESTATE OF PAUL MASLIN, Deceased,

Defendants.




AND RELATED CROSS-CLAIMS AND
COUNTER-CLAIMS




PLEASE TAKE NOTICE that the law firms of Corbin & Fitzgerald LLP and Greene & Zinner,
P.C. are withdrawing, and the law firms of the Law Office of John D. Edgcomb and Bingham
McCutchen LLP are substituting in as counsel for defendants, counter-claimants and cross-
claimants HARVEY SORKIN, SEYMOUR MOSLIN, AND THE ESTATE OF PAUL

MASLIN.
DATED: February , 2006

I consent to this substitution.

DATED: February 2006

I consent to this substitution.

DATED: February , 2006

] consent to this substitution.

DATED: February , 2006

I consent to this substitution.

CORBIN & FITZGERALD LLP

By:

Robert Corbin, Esq.
GREENE & ZINNER, P.C.

Stanley Zmmner, Esq.

LAW OFFICE OF JOHN D. EDGCOMB

By:

John D. Edgcomb
BINGHAM McCUTCHEN LLP
By:

Nancy M. Wilms




DATED: February , 2006

I consent to this substitution.

DATED: February , 2006

I consent to this substitution.

DATED: February _, 2006

I consent to this substitution.

By:
Harvey Sorkin
By:
Seymour Moslin
Estate of Paul Maslin
By:

Lucille Mashn, Executrix






Recording Requested By and
When Recorded Mail To:

McKesson Corporation

One Post Street, 34" Floor

San Francisco, CA 94104
Attention: McKesson Real Estate

MAIL TAX STATEMENTS TO GRANTEE
AT ADDRESS ABOVE

The undersigned grantoi' declares:

DOCUMENTARY TRANSFER TAX IS SHOWN ON A SEPARATE WRITING AND
IS NOT FOR PUBLIC RECORD.

( ) Unincorporated Area (x) City of Santa Fe Springs
Assessor’s Parcel Number: 8168-007-026
GRANT DEED

PIZZA COMPANY LLC, a New York limited liability company authorized to transact
business in the State of California as PIZZA PEPS COMPANY LLC, for valuable
consideration, receipt of which is hereby acknowledged, DOES HEREBY GRANT TO
MCKESSON CORPORATION, a Delaware corporation, the real property in the City of
Santa Fe Springs, County of Los Angeles, State of California described on Exhibit A
attached hereto and incorporated herein by this reference, together with all improvements
thereon and all easements, rights of way, and other rights appurtenant thereto, subject,
however, to the lien of non-delinquent real property taxes and




assessments and easements, rights-of-way and servitudes of record.

Date: February ~1, 2006

PIZZA CONMPANY LLC,
a New York limited liability company,
authorized to transact business in

the State of California as

PIZZA PEPS COMP ?
By: /<— TN
{ Harve® Sorkin

Managing Member

[ 8]




STATE OF FLORIDA )
- )
COUNTY OF ’/O[f/m Brhch

SS.

On this ;f 1 day of February, 2006, before me, /l\m. § Head \gp: [ ,a
Notary Public, State of New York, duly commissioned and swor, personally appeared
Harvey Sorkin known to me (or proved to me on the basis of satisfactory evidence) to be
the person whose name is subscribed to the within instrument and acknowledged to me

that he executed the same in his authorized capacities, and that by his signature on the
instrument the person executed the instrument.

WTITNESS my hand and official seal.

AMY HEADLEY EAL] @m

)

SA%
£ é G MNoIary Public, Stats of Florida Notary Public
Y comm, expires Aug. 1, 2007
No. DD 232203
State of New York

My commission expires [ﬂ{;{/ M 7[)?




EXHIBIT A TO GRANT DEED

Legal Description

All that certain real property situated in the County of Los Angeles, State of California,
described as follows:

Parcel 6 in the City of Santa Fe Springs, County of Los Angeles, State of California, as
shown on Parcel Map No. 3393, filed for Record October 11, 1973, in Book 48, Page 11,
of Parcel Maps, in the Office of the County Recorder of said County.

Excepting therefrom that portion of said property lying below a depth of five hundred
(500) feet measured vertically from the contour of the surface thereof; provided,
however, that grantor, its successors and assigns shall not have the right for any purpose
whatsoever to enter upon, into or through the surface of the property granted herein, or
any part thereof, lying between said surface and five hundred (500) feet below said
surface, as excepted by Southern Pacific Industrial Development Company, a Texas
corporation, in deed recorded October 21, 1975, as Instrument No. 363, Official Records

Assessor’s Parcel Number: 8168-007-026



LOS ANGLES COUNTY RECORDER

Dear County Recorder:

In accordance with California Revenue and Taxation Code Section 11932, the
undersigned hereby requests that this statement of documentary transfer tax not be recorded with
the attached Deed (the “Deed”) but be affixed to the Deed after recordation and before return as
directed on the Deed.

The Deed names McKesson Corporation, a Delaware corporation as grantee. The
property that is the subject of the Deed is located in the City of Santa Fe Springs, County of Los
Angeles, State of California.

The amount of documentary transfer tax due on the attached Deed is $2,750.00 for
County Transfer.

PIZZA COMPANY LLC,
a New York limited liahjlity company,
authorjzed to transect budiness in the State of California
as P¥ZZA BREPS LOMPA LLC

By:
[_ HARVEY SORKIN
Its: Managing Member







1. PARTIES. Agreement made as of the 15th day of December, 1975, between

HARVEY SORKIN, an individual; SEYMOUR MOSLIN, an individual; PAUL MASLIN, an

individual; and JOSEPH SORKIN, an individual, hereinafter called Lessor, and

FOREMOST-McKESSON, INC., a Maryland corporation, hereinafter called Lessee.

2. PREMISES.

A. In consideration of the rent reserved and of the covenants to be per-
formed by Lessee, Lessor hereby leases to Lessee, and Lessee hereby hires from
Lessor, the premises situated in the City of Santa Fe Springs, County of Los
Angeles, State of California, shown on Exhibit A and described in Exhibit B,

attached to and made a part hereof, hereinafter referred to as 'the premises."

B. The parties hereby approve the plans and specifications for the im-
provements to be constructed upon the premises, which plans and specifications
are described in Exhibit C, attached to and made a part hereof, The parties
acknowledge that, in accordance with a separate agreement between it and
Lesso;, Crocker Land Company has undertaken to construct the improvements in
substantial conformance with the plans and specifications. Upon such comple-
tion, Lessee shall provide Lessor with: (1) certification that the construc-
tion has been completed to Lessee's satisfaction in substantial conformance
with the plans and specifications; and (ii) notification of unconditional
acceptance of the premises by Lessee for occupancy.

3. TERM. The term of this Lease shall commence as of the date of substan-

tial completion of the premises and shall expire thirty (30) years from such

date, unless sooner terminated under the terms and conditions hereof.

MK00048659
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A. Lessee shall pay to Lessor, at the address shown in Article 35 of this
Lease, as rent, in lawful money of the United States of America, the sum of
SIX THOUSAMD THIRTY-SEVEN and 50/100 DOLLARS ($6,037.30) per month, in advance,
on the first day of each calendar month, commencing upon substantial completion
of the premises and continuing for the term of this Lease; provided that if the
date of commencement is not the first day of the calendar month, the rent for
such month and for the calendar month in which the Lease ends shall be equit-

ably prorated.

B. The rental specified herein is based on the estimated cost of the im-
provements to be made, as above provided. The parties agree that the monthly
rental payable by Lessee shall be adjusted to reflect any increase or decrease
in such costs in an amount equal to the sum of such difference multiplied by
0.007916. Upon determination thereof, Lessor and Lessee agree to execute a
lease amendment setting forth the actual rental commencement date and the ad-

justed monthly rental payments.

C. This Lease shall be deemed and construed to be an absolutely net lease,
and Lessor shall receive, except as otherwise expressly provided, such rental
installments and additional rent and other amounts payable to Lessor hereunder
free from any.costs, charges, taﬁes, assessments, fees, impositions, expenses
or deductions of any and every kind or nature whatsoever (except income, trans-

fer and inheritance taxes).

5. HOLDING OVER. Any holding over after the expiration of said term, with
the consent of Lessor, shall be construed to be a tenancy from month to month,
at the rental then in effect, and shall otherwise be on the terms and conditions
herein specified, so far as applicable (excluding, however, the options to rencw

in Article 6).

6. OPTION TO RENEW. Lessee shall have two successive options to renew this
Lease upon the same terms and conditions (except as to rent), each for an addi-
tional period of five (5) years, and may exercise the same by giving Lessor

written notice thereof at least 90 days prior to the expiration of the then

¥£00048660
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term of this Lease. The rcntal during each renewal period shall be the fair

rental value of the premises as of the commencement of such period, determinec
by agreement between Lessor and Lessee or, in the absence of such agreemen:,
determined by arbitraticn as prcovided in Article 17. If Lessee, at its own
expense, expands or extends the improvements in accerdance with Article 28
hereof, the value of such expansion or extension shall not be used in decer-
mining such fair rental value. In no event shall the rental for either option

period be less than the rent herein provided.
7. PURPOSES. Lessee may use the premises for any lawful purpose.

8. WASTE; ALTERATIONS. Lessee shall not commit, or suffer to be committed,
any waste upon the premises or any nulsance thereon. Lessee shall not make or
suffer to be made any alterations in, additions to or expansions of the build-
ing which cost in excess of $10,000 with regard to any one alteration, addition
or expansion without the prior written consent of Lessor, which consent shall

not be unreasonably withheld.

9. FREE FROM LIENS. Lessee shall keep the premises free from any liens
arising out of any work performed, materials furnished or obligations incurred
by Lessee. 1f any work is to be performed by Lessee for an amount in excess of
$10,000, Lessee shall give Lessor at least ten (10) days prior written notice

to permit Lessor to post a Notice of Non-Responsibility at the premises.

10. CONFORMITY WITH GOVERNMENT REGULATIONS. Lessee shall, at Lessee's sole
cost and expense, comply with all laws, ordinances and regulations of municipal,
state and federal authorities now or hereafter in force, pertaining to the
premises and the use thereof; provided that if during the last three (3) vears
of the Lease (or of any renewal term) capital improvements costing more than
$35,000 are required by governmental regulation, lessee may at its option ter-

minate the Lease at that time.
11. INDEMNIFICATION OF LESSOR. Lessee hereby waives all claims against

Lessor and agrees to indemnify and hold Lessor harmless from any claims, lia-

bility, loss, cost or expense (including reasonable attorneys fees) arising,

”KDOOqassI
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during the term of this Leasc or any renewal therecf, out of (i) the presencec
or or use of the premises by Lessee or any other person; (il) Lessee's failure
te keep the premises in good condition and repair; (iii) any breach or defaul:
by Lesse¢ of any covenant or obligation on its part te be performed: or (iv)
any act or negligence of Lessee, 1ts agents, contractors, servants, employees
or licensees, but excluding any claims, liability, loss, cost or expense aris-
ing out of any act or negligence of Lessor, its agents, contractors, servants
or emplovees. Lessee, at Lessec's cost and expense, shall secure and maintain
a policy or policies of comprehensive liability insurance in amount of not less
than $500,000 for any one person injured or killed, and not less than $1,000,000
for any one accident, and not less than $100,000 for property damage. Lessor
and any mortgagee of Lessor shall be provided certificates evidencing such
policies and shall receive ten (10) days advance written notice of the cancel-

lation of any insurance coverage.

12. UTILITIES. Lessee shall pay for all water, gas, heat, light and power,

and for sewage, telephone and all other services supplied to the premises.

13. ENTRY BY LESSOR. Lessee shall permit Lessor and its agents to enter
the premises at mutually agreeable times for the purposes of inspection, and at
all reasonable times for the purposes of posting notices of non-responsibilicty
for alterations, additions or repairs, or placing upon the premises any usual

or ordinary "For Sale," "For Lease' or like signs.

14. ASSIGNMENT,; SUBLETTING. Lessee may ass.ign this Lease or sublet any
part of the premises. No such assignment or sublease shall release Lessee from
the obligations and restrictions contained in this Lease, and Lessee shall re-
main primarily liable for such obligations and restrictions, and Lessor shall

have the right to proceed directly against Lessee.

15. IRSOLVENCY OR BANKRUPTCY. If Lessee shall file a voluntary petition
in bankruptcy or proceedings in bankruptcy shall be institured against Lessee
and Lessce is thereafrer adjudicated bankrupt pursuant to such proceeds, or

the court shall take jurisdiction of Lessce and lLessee's assets pursuant to

ALDD0ABSE-
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procecdings brought under the provisions of eny federal reorganization act oOT

cimilar state law, or a receiver {except a receiver mentionecd 1n Article 19
here-f) of Lessec's assets shall be appointed, and such pezition. proceeding

or appointment 1s not withdrawn or is not vacated within sixty {60} davs, or

if Lessee executes an assignment for the benefit of its creditors, Lessor shall
have the right to terminate this Lease forthwith, and from thenceforth Lessee
shall have no rights in or to the demised premises or to any of the privileges

herein conferred.

16, DEFAULT. If Lessee fails to cure any breach of this Lease within a
reasonable time after receipt of notice thereof from lLessor {(except for non-
payment of rent, which shall be paid within ten (10) days after such notice),
then Lessor, in addition to any other rights and remedies Lessor may have, shall
have the immediate right of re-entry and may remove all persons and property
from the premises; and any property so removed may be stored in a public ware-

house or elsewhere at the expense of Lessee.

If Lessor elects to re-enter or takes possession pursuant to legal proceedings
or any notice provided by law, Lessor may either terminate this Lease or Lessor
may, from time to time, without terminating this Llease, relet the premises or
any part thereof for such term (which may be for a term extending beyond the
term of this Lease) and at such rental and upon such other terms and conditions
as Lessor, in Lessor's sole discretion, may deem advisable, with the right to
make reasonable and necessary alterations and repairs to the premises. If
Lessor relets the premises, at Lessor's election, either (1) Lessee shall im-
mediately pay to Lessor the cost and expenses of such reletting and of such
alterations and repairs incurred by Lessor and the amount, if any, by which

the rent reserved in this Lease for the period of such reletring (up to but

not beyond the term of this Lease) exceeds the amount agreed to be paid as

rent for the demised premises for such period; or (ii) the rents received by
Lessor from such reletting shall be applied: first, to the payment of any
indebtedness other than rent due hereunder from Lessee to Lessor; second, to
the payment of any costs and expenses of suchreletting and of such alterations

and repair; third, to the payment of rent due and unpaid hereunder; and the
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residuc, if any, shall be held by Lessor and applied in payment of future rent
as the same may become due and payvable hereunder, and if the rentals rece:ved
from such reletzing during any month be less than that to be paid during tha:

month by Lessee hereunder, Lessee shall payv such deficiency to lessor monthly.

No re-entry by Lessor shall be construed as an election on Lessor's part tc ter-
minate this Lease unless a written notice of such intention be given to Lessee
or unless the termination thereof be decreed by a court of competent jurisdic-
tion, nor shall such re-entry be construed as a forcible entry. Lessee hereby
waives all claim for damages that may be caused by Lessor's re-entering and
taking possession of the premises or removing or storing property as herein
provided, and will save Lessor harmless from any loss, cost or expense occa-

sioned Lessor thereby.

Notwithstanding any such reletting without termination, Lessor may at any time
thereafter elect to terminate this Lease for such previous breach. If Lessor
at any time terminates this Lease for any breach, in addition to any other
remedy Lessor may have, Lessor may recover from Lessee all damages incurred by
Lessor by reason of such breach, including the cost of recovering the premises,
and the worth at the time of such termination of the excess, if any, of the
amount of rent or charges equivalent to rent reserved in this Lease for the
remainder of the stated term over the then reasonable rental value of the
premises for the remainder thereof, which amounts shall be immediately due and

payable from Lessee to Lessor.

17. ARBITRATION. Any arbitration hereunder shall be in accordance with
this Article 17. All arbitrarors shall be disinterested persons, having at
least five years experience in commercial and industrial real estate. The
party desiring arbitration shall give notice to that effect to the other party,
specifying in said notice the name and address of the person designated to act
as its arbitrator. Within twenty (20) days after service of such notice, the
other party shall give notice to the first party specifying the name and ad-
dress of the person designated to act as its arbitrator. If the second party
fails to notify the first party of the appointment of its arbitrator within

the time specified, the second arbitrator shall be appointed in the same

MEOOUABGES
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manner as provided for the appointment of a third arbitrator where the two

arbitrators appointed are unable to agree upon such appointment. The arbi-
trators so chosen shall meer within ten (10) davs after the second arbitrarer
is appointed. If the said twec arbitrators shall net agree upon the decis:ien
to be made in such dispute, they shall appoint a third arbitrator;: and if they
cannot agree on a third arbitrator or fail te appoint such arbitrator within
ten (10) days after their meeting, the third arbitrator shall be selected by
the parties within a further period of fifteen (15) days. If the par:iies deo
not so agree, then either party may request the then presiding judge of any
court having jurisdiction thereover to appoint such third arbitrator. The
decision of the arbitrators so chosen shall be given within thirty (30) days
after the appointment of such third arbitrator. The decision of any two of
the arbitrators so appointed shall be binding and conclusive upon the parties.
The fees and expenses of the arbitrators shall be borme as the arbitrators
direct, Except as otherwise provided in this Lease, the arbitration shall

be conducted in accordance with the rules then obtaining of the American
Arbitration Association, and judgment upon any decision rendered may be entered

in any court having jurisdiction thereover.

18. SURRENDER OF LEASE. The mutual cancellation of this Lease shall not
work a merger, and shall at the option of Lessor terminate all or any existing
subleases or subtenancies, or may at the option of lLessor operate as an assign-

ment to Lessor any or all such subleases or subtenancies.

19. RECEIVERSHIP. Neither the application by Lessor for the appointment of
a receiver in an action to take possession of the premises, nor the appointment
of such a receiver, shall be construed as an election on Lessor's part to ter-

minate this Lease unless a written notice of such intention is given to Lessece.

20, WAIVER. The waiver by either party of any breach of any term, covenant
or condition herein contained shall not be deemed to be a waiver of such term,
covenant or condition, or any Ssubsequent breach of the same, or of any other
term, covenant or condition herein contained. The subsequent acceptance of

rent by Lessor shall not be deemed to be a walver of any preceding breach by
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Lessec of any term, covenant or condition of this Lease, other than the failure

c¢f Lessee to pav the particular rental sc accepted.

21. UNLAWTUL DETAINER. Lessec covenante and agrees that nothing here:n
contained and no security or guaranty now or hereafter furnished the Lessor
for the payment of the rent hercin reserved, or for the performance by Lessee
of any of the terms, covenants and conditions of this Lease, shall in anyv way
be a bar or defense to any action in unlawful detainer by the Lessor against
Lessee, or for the recovery of the demised premises in any action which lessor
may at any time commence, for or because of the breach of any term, covenant

or condition of this Lease.

22, ATTORNEYS FEES. In the event of litigation or arbitration between the
parties concerning this Lease or any term or condition hereof or any default
hereunder, the prevailing party in such litigation or arbitration shall be
entitled to receive from the other party a reasonable attorneys fee as fixed

by the court or arbitrators.

23. REPAIRS AND MAINTENANCE. Lessee shall, at lLessee's sole cost, keep
and maintain the premises and appurtenances (including but not being limited
to landscaping) in good and sanitary order, condition, appearance and repair,
hereby waiving all right to make repairs at the expense of Lessor. By entry
hereunder, lLessee accepts the premises as being in good and sanitary order,
condition, appearance and repair, and agrees on the last day of the term, or
sooner termination of this Lease, to surrender to Lessor the premises and
appurtenances in the same condition as when received, reasonable use and wear
thereof excepted, and to remove Lessee's trade fixtures, machinery and equip-
ment and those of its suppliers at its own cost, and to repair any damage

caused by such removal.

24. DESTRUCTION OF PREMISES. I1f the building on the demised premises is
damaged or destroyed during the term of this Lease, this Lease shall not ter-
minate, but Lessec shall, as soon as 1Is practicable after the damage or des:iruc-

tion, and with all due diligence, repair or rebuild the same to substantially
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the condition in which the building was prior te such damage cr destruc:iion.

The rights of the parties hereto arising upor damage te or destruction of the
premises shall be gnverned by the provisions of this agreement., If such damaao
cr destruction occurs during the last three (3) vears of the term hereof {(or of
any repewal term) and the cost of repairing or rebuilding will exceed $35,000,
Lessec may at its election terminate this Lease on ten (10) days prior written
notice to Lessor, and upon such termination there shall be no further liabilicy
between the parties hereto, except that Lessee shall pay over to Lessor the ne:
insurance proceeds recovered in connection with such damage or destruction.
Nothing herein shall require Lessee to repair or rebuild where damage or des-
truction is the result of the negligence of Lessor, its agents, servants or

cmployees.

25. TAXES. As additional rental hereunder, Lessee agrees to pay before
delinquency all real property taxes and assessments which have become or may
become a lien upon the premises (or are otherwise imposed or assessed on the
premises) or any portion thereof or upon improvements thereon or improvements
added thereto during the term of this Lease. Lessee shall provide Lessor a

copy of the receipt for each such payment with thirty (30) days after the last
day on which such payment is due. Lessee shall also reimburse Lessor, upon
demand, any and all taxes payable by Lessor (other than income, inheritance

or transfer taxes) whether or not now customary or within the contemplation

of the parties hereto: (a) upon, allocable to or measured by or on the rental
payable hereunder, including without limitation any gross receipts taXx or excise
tax levied with respect to the receipt of such rental; or (b) upon or with re-
spect to the possession, leasing, operation, management, maintenance, altera-
tion, repair, use or occupancy by Lessee of the premises or any portion thereof;
or (c¢) upon this transaction or any document to which Lessee is a party creating
or transferring an interest or an estate in the premises. If the taxing auth-
ority requires Lessee to pay the taxes on the premises at a date earlier than
would be required if Lessor were responsible for said taxes, lessor shall, at
the request of Lessee, direct the taxing authority to send the tax bills to

Lessor and Lessor agrees to forward said tax bills promptly to Lesseec for pay-

ment., :f Lessee fails to pay such taxes, in addition to all other remedies
MEOOQABEET
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Lessor has hereunder, Lesser shall have the right tc pay any or all sucn taxes
anc ta recover reimbursement therefor from Lessee. 1If the taxing authericy
directs notice of assussment to Lessor and Lessor fails toc provide Lessec with
said notice at least ten (10) davs prior to the last day for appeal, Lessee
shall not be responsible for payment of any tax increase resulting {rom such
assessment. Lessee shall have the right tc contest the amount of validity cf
anv tax payable under this Article 25 which Lessee deems improperly or illegally
levied against the premises, and for that purpose snall have the right teo in-
stitute such proceedings in the name of Lessor as it may deem necessary, pro-
vided the expenses thereof shall be paid bv Lessee. Taxes for the year in

which this Lease terminates shall be equitably prorated.

26. INSURANCE. Lessee shall keep the premises insured against loss or damage
by fire with extended coverage and with standard mortgagee clause to the extent
of 100 percent of the replacement value of the improvements on said premises
(including any improvements made during the term hereof). Lessee shall have

the right to cause the policies of insurance required hereunder to exclude from
coverage the first $200,000 of loss, and Lessee hereby agrees to be responsible
to Lessor and any first mortgagee for the payment of such sum under the same
terms and conditions as though Lessee were the issuer under the policy of insur-
ance maintained; provided that the deductible provision is acceptable to any

lending institution that may place a first mortgage on the premises.

The insurance hereunder shall be payable to Lessor and Lessee as their interests
may appear, and shall be written by Golden State Insurance Company, Ltd. or such
other insurance company as is mutually agreed upon. Lessor and Lessor's mort-
gagee shall be provided with certificates of insurance and ten (10) days advance
written notice of the cancellation of any insurance coverage. If Lessee shall
fail to obtain such insurance or to keep the same in full force and effect, Lessor
may procure the same, and Lessee shall upon demand reimburse Lessor for the pre-

wiums thereon.

Lessce agrees that if Lessor encumbers or has encumbered the demised premises
to a lender by first deed of trust, mortgage or other security device, at
Lessor's discretion loss shall be made payable to such lender. Lessor agrees

that monies, to the extent of insurance proceeds received by either Lessor or
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such lender under a policy of insurance described in this Articie will pe dis-

bursed in installments to Lessee or to Lessee's building contractor according
to the progress of the work of repairing or building the demised prem:.ses

under Article 24,

27. ADDITIONAL CONSTRUCTION. If at any time, or from time to time, Lessee
should desire to expand or extend the improvements, Lessor will undertake to
have such additional construction work done and pay for the same; provided,
however, the monthly rental hereunder shall be increased in an amount to be
negotiated by the parties hereto. If terms cannot be agreed upon, Lessee may

construct the desired improvements at its own expense.

28. OPTION TO PURCHASE. In the event lLessor is unwilling or unable to
undertake the additional construction in accordance with Article 27, or the
parties are unable to agree on a fair rental, Lessee will have the option to
purchase the property at its fair market value. If the parties cannor agree
on the fair market wvalue, it will be settled by arbitration as provided in

Article lz; provided, however, that in no event shall the purchase price be

leas than $800,764,00.

29. CONDEMNATION.

A. If all of the premises is taken or condemned for a public or quasi-
public use, this Lease shall terminate as of the date title to the condemned
real estate vests in the condemnor, the rent herein reserved shall be appor-
tioned and paid in full by Lessee to Lessor to that date, all rent prepaid for
periods beyond that date shall forthwith be repaid by Lessor to Lessee, and

neither party shall thereafter have any liability hereunder.

B. If less than the entire premises is taken or condemned for a public
or quasi-public use and the nature and extent of such taking or condemnation
are such that Lessee's business cannot be continued on the remaining portion
of the premises, then this Lease shall terminate thirty (30) days after Lessee
gives to Lessor notice of its election so to do, Such notice must be given

within sixty (60) days after the date title vests in the condemnor or the date

HVVEL 1A
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the condemnor takes possession of the condemncd real estatc, whichever firs:
occurs., Upon such termination the rent herein reserved shall be apportioned
and paid in full by Lessee to Lessor to that date, ali rent prepaid for perioaus

beyonc that date shall forthwith be repaid by Lessor to Lessee, and neither

parcy shall thereafter have any liability hereunder.

C. 1If less than the entire premises is taken or condemned for a public
or quasi-public use, and the nature and extent of such taking or condemnation
are such that Lessee's business can be continued oo the remaining portion of
the premises, Lessee shall restore the building or other improvements upon the
demi;ed land to.a condition and to a size as nearly comparable as reasonably
possible to the condition and size thereof immediately prior to the taking,
and there shall be an equitable abatement of the minimum rent according to

the value of the premises before and after the taking.

D. 1In the event that the parties are unable to agree upon the amount of
abatement of rent hereunder or whether Lessee's business can be continued on
the premises, either party may submit the issue for arbitration, pursuant to

the provisions of Article 17 hereof.

E. In the event of a taking or condemnation of all or any portion of

the premises for a public or quasi~public use, the award shall be distributed
in the following order of priority:

(L) First Priority. Lessee shall be entitled to an amount equal
to the amount included in the award for trade fixtures and equipment owned by
Lessee or suppliers of goods or services to lessee and the unamortized value
of any lmprovements installed or constructed on the premises at Lessee's sole
cost and expense, together with reimbursement for moving expenses.

(ii) Second Priority. Lessor shall be entitled to an amount equal
to the value of the premises (exclusive of improvements installed or constructed
at Lessee's expense) or $762,632.00, whichever is greater.

(i{ii) Third Priority. Lessee shall be entitled to the amount in-
cluded in the award for the value of the unexpired term of the lease if this
Lease shall have terminated by reason of the taking or condemnation.

(iv) Fourth Priority. The balance of the award, if any, shall be

paid to Lessor.

hKuuumsm
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If onlv part of the premises is taken or condemned for a public or quasi-pubiic
use, the net proceeds (after deducrting the costs of collecting the award) of
any aw-ard pavable to Lessor hereunder (herein called "the net ccndemnaticn
proceeds’) shall be neld in trust by Lessor or any mortgagee cf the premises
and released for the purpose of paving the cost of restoring the building and
other improvements damaged by reason of the taking or condemnation. Such net
condemnation proceeds shall be released from time to time as the work progresses
to Lessee or to Lessee's contractors. If such net condemnation proceeds are
not adequate, Lessee shall pay the amount by which such cost will exceed such
net condemnation proceeds, If such net condemnation proceeds are more than
adequate, the amount by which such net condemnation proceeds exceed the cost

of restoration will be retained by Lessor or applied to repayment of any morc-

gage secured by the premises.

30. SUBORDINATION.

A, This Lease, at Lessor's option, shall be subordinate to any ground
lease, mortgage, deed of trust or any other hypothecation of security now or
hereafter placed upon the real property of which the premises are a part and
to any and all advances made on the security thereof and to all renewals, modi-
fications, consolidations, replacements and extensions thereof. If any mort-
gagee, trustee or ground lessor shall elect to have this lLease prior to the
lien of its mortgage, deed of trust or ground lease, and shall give written
notice thereof to Lessee, this Lease shall be deemed'prior to such mortgage,
deed of trust or ground lease, whether this Lease is dated prior to subsequent
to the date of said mortgage, deed of trust or ground lease or the date of re-

cording thereof.

B. Lessee agrees to execute any documents required to effectuate such
subordination or to make this Lease prior to the lien cof any mortgage, deed
of trust or ground lease, as the case may be, and failing to do so within ten
(10) days after written demand does hereby make, constitute and irrevocably
appoint Lessor as Lessee's attorney in fact and in Lessee's name, place and

stead to do so.

ME00048671
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C. Anvthing in this Article 30 te the contrary notwithstanding, Lessee's
right to guret possession of thc premises shall not be disturbed sc leng as
Lesses is not in default hereunder and this Lease is not otherwise tecrminated

pursuant to its terms.

31. ESTOPPEL CERTIFICATE.

A. Lessee shall at any time upon not less than ten (10) days prior
writter. notice from Lessor execute, acknowledge and deliver to Lessor a state-
ment ir writing (i) certifying that this Lease is unmodified and in full force
and effect (or, if modified, stating the nature of such modification and cer-
tifying that this Lease as so modified is in full force and effect) and the
date tc which the rent and other charges are paid in advance, if any; and
(ii) acknowledging that there are not, to Lessee's knowledge, any uncured
defaults on the part of Lessor hereunder, or specifying such defaults if any
are claimed. Any such statement may be conclusively relied upon by any pro-

spective purchaser or encumbrancer of the premises.

B. Lessee's failure to deliver such statement within such time shall
be conclusive upon Lessee (i) that this Lease is in full force and effect
without modification, except as may be represented by Lessor; (ii) that there
are no uncured defaults in Lessor's performance; and (iii) that not more than

one wonth's rent has been paid in advance.

C. 1If Lessor desires to finance or refinance the premises, or any part
thereof, Lessee hereby agrees to deliver to any lender designated by Lessor
such annual reports to stockholders of Lessee as may be reasonably required
by such lender. All such annual reports shall be received by Lessor in con-

fidence and shall be used only for the purposes herein set forth.

32, VALIDITY UNDER RULE AGAINST PERPETUITIES. Anything herein contained
to the contrary notwithstanding, and in order to guard against any possible
invalidity of this Lease under the so-called "Rule Against Perpetuities,'
the parties expressly agree that in case the rterm provided for in Article 3
hereof shall not have commenced for whatever reason within twenty-one (21)

vears after the date herecf, this Lease shall never take effect and the

HKDD0 48672
1175 - 14 - €

MKIL16356




respective obligations cf the partiec herete shall thereupen cease and ter-

minate.

33. SUCCESSORS. The covenants and conditions herein contained shall,
subject to the provisions hereof concerning assignment, apply to and bind the
heirs, successors, executors, administrators and permitted assigns of the

parties hereto.

34. CAPTIONS. The caption headings in this Lease are for convenience only
and are not a part of this Lease and do not in any way limit or amplify the
terms and provisions of this Lease. The terms Lessor and Lessee shall apply
to the parties hereto as may be applicable and without regard to gender or

number.

35. NOTICES. All notices hereunder shall be deemed sufficient if in
writing and delivered personally or deposited in the United States mail,

postage prepaid, certified and addressed to the following addresses:

LESSOR 1441 St. Micholas Avenue
l'ew York, M,Y. 10033

LESSEE Office of the Secretary
Foremost-McKesson, Inc.
One Post Street
San Francisco, California 94104

copy to

or to such other addresses as may be designated from time to time in writing.

36. CONTROLLING LAW. This agreement shall be controlled and interpreted

according to the laws of the State of California.

1175 - 15 - MY.00048673
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37. SHCRT FORM LEASE. Upen

Lessor and Lessec agree that they

the recuest cf either Lessor or Lessee,

execute & short form lease setting

forth the expiration date and have It properly acknowledged by Lessor in

order that it ma\v be recorded.

38. MODIFICATION.

This Lease shall not be modified or amended in any

respect except by an agreement in writing signed by the party against whom

such mecdification or waiver is sought to be enforced.

EXECUTED in duplicate the day and year first above written.

LESSOR

LESSEE

111975

’;;7 rkln

ur Moslxn

f Paul Masl
/ //?/

Erk1n

FOREMOST-McKESSON, INC.
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PARCEL ¢ in the City of Santa Fe Springs, County of Los Angeles,
State of California, as shown on PARCEL MAP NO. 3393 filed for
record October 11, 1972, in Book 48, Page 11 of Parcel Maps, in
the Office of the County Recorder of said County.

TOGETHER with all of grantor's right, title and interest in and
te that portion of the westerly helf of Sorensen Avenue (80 feet
wide) abutting the above described real property.

EXCEPTING therefrom that portion of said property lying below

&z depth of five hundred (500) feet measured vertically from the
contour of the surface thereof; provided, however, that grantor,
its successors and assigns shall not have the right for any
purpose whatsoever to enter upon, into or through the surface
cf the property granted herein, or any part thereof, lying be-
tween said surface and five hundred (500) feet below said sur-
face, as excepted by Southern Pacific Industrial Development
Company, a Texas corporation, in deed recorded October 21, 1975,
as lnstrument No. 363.

SUBJECT to all easements, rights of way, encumbrances, covenants,
conditions, restrictions, obligations and liabilities as may
appear of record.

MEQODABETE
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Plans and specifications for the improvements by COLLEY
ENGINEERS & COHSTRUCTORS, INC.

Drawings Dated

C-628-

July 23, 1975
July 17, 1975
July 23, 1975
July 23, 1575
July 23, 1975
July 23, 1975
July 03, 1975
July 23, 1975
July 09, 1975
March 20, 1975
March 20, 1975
May 06, 1975
May 06, 1975
May 06, 1975
May 06, 1975
May 06, 1975
March 20, 1975
May 06, 1975
July 23, 1975
July 23, 1975
July 1975

July 03, 1975
July 03, 1975
July 03, 1975
July 03, 1975
July 15, 1975
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Specifications August 21, 1975

EXCLUDING all tanks, pumps, piping, scales and equipment
related to the repackaging operations
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FIRST AMENDMENT OF LEASE

This First Amendment of Lease is entered into as of the 30th day of April,
1976, by and between HARVEY SORKIN, an individual; SEYMOUR MOSLIN, an indi-
vidual; PAUL MASLIN, an individual; and JOSEPH SORKIN, an individual, here-
inafter referred to as Lessor, and FOREMDST-MEKESSON, INC., % Maryland

corporation, hereinafter referred to as Lessee,

WITNESSETH:

WHEREAS, the parties entered into a lease dated December 15, 1975, for certain
premises situated at 9005 Sorensen Street in the City of Santa Fe Springs,
‘Qpﬁnty of Los Angeles, State of California, hereinafter referred .to as the

"Lease; and ° : T
WHEREAS, the parties desire to amend said Lease in certain respects hereinafter
set forth;

NOW, THEREFORE, in consideration of the mutual promises hereinafter set forth,

the parties hereby agree as follows:

1. Notwithstanding the provisions of Paragraph 4.B., the rent payable under

Paragraph 4.A. is $6,037.50 per month.

52076 . : -1 - / /




2. The obligation to pay rent pursuant to Paragraph 4.A. shall commence on

May 1, 1976.

3. Pursuant to the provisiohs of Paragraph 29, the Leasé is subordinate to
that certain deed of trust to be executed June 1, 1976 by and
between Lessor as trustor and Title Insurance and Trust

as trustee for Troy Savings Bank

4. Except as specifically set forth in this First Amendment of Lease, the
Lease shall remain in full force aﬁd effect.
IN WITNESS WHEREOF, the parties have executed this First Amendment of Lease

as of the-day and year first hereinabove set forth.

FOREMOST~McKESSON, INC.

L et
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[/}m\’ SECOND AMENDMENT OF LEASE

This Amendment of.Lease is entered into as of the ééﬁg day

of P , 1978, by and between HARVEY SORKIN, an

individug;{'SEYMOUR MOSLIN, an individual; PAUL MASLIN, an
individual; and JOSEPH SORKIN, an individual, hereinafter referred
to as Lessor, and FOREMOST-McKESSON, INC., a Maryland corporation,

hercinafter referred to as Lessee,

WITNESSETH:

“WIEREAS, Lessor and Lessee entered into a lease dated December 15,
1975, as amended April 30, 1976, for certain premises situated at
5005 Sorensen Street, Santa Fe Springs, California, hereinafter

referred to as the Lease; and

WICREAS, the parties desire to amend said Leése in certain

respects hereinafter set forth;

NO#, THLCREFORE, in consideration of the mutual promises

hereinafter set forth, the parties hereby agree as follows:

1. The self-insurance provision of Article #26 is hereby amended

to read as follows:

N

Lessee shall have the right_to cause the

policies of insurance required hereunder to
exclude from coverage the first $500,000 of
loss, and Lessee hereby agrees to be respon-
sible to Lessor and any first mortgagee for

the payment of such sum under the same terms
and conditions as though Lessee were the

issuer under the policy of insurance maintained.




2. Except as specifically set forth in this Amendment of

Lease, the Lease shall remain in full force and effort.

IN WITNESS WHEREOF, the parties have executed this Amendment

of Lease as of the day and year first hereinabove.set forth.

JOWSTORKIN

FOREMOST-McKESSON, INC.

4
By: %7 /_ZZM:.\'

Sege Temn

By: j?:??i

1 Trooture

Oloaksl
S

ACCLEPTED:

TROY SAVINGS BANK
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: S EXHIBIT

LEGAL DESCRIPTION

PARCEL 6 in the City of Santa Fe Springs, County of Los Angeles,
State of California, as shown on PARCEL MAP NO. 3393 filed for
record October 11, 1973, in Book 48, Page 1l of Parcel Maps, in
the Office of the County Recorder of said County.

TOGETHER with all of grantor's right, title and interest in and
to that portion of the westerly helf of Sorensen Avenue (80 feet

wide) abutting the above described real property.

EXCEPTING therefrom that portion of said property lying below

a depth of five hundred (500) feet measured vertically from the
contour of the surface thereof; provided, however, that grantor,
its successors and assigns shall not have the right for any
purpose whatscever to enter upon, into or through the surface
of the property granted herein, or any part thereof, lying be-
tween sald surface and five hundred (500) feet below said sur-
face, as excepted by Southern Pacific Industrial Development
Company, a Texas corporaticn, in deed recorded October 21, 1975,

as Instrument No. 363.

SUBJECT to all easements, rights of way, encumbrances, covenants,
conditions, restrictions, obligations and liabilities as may
appear of record.

B




EXHIBIT C

Plans and specifications for the improvements by COLLEY
ENGINEERS & CONSTRUCTORS, INC.

Drawings
C-628-A-1
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Specifications

Dated

July
July
July
July
July
July
July

July
July

23,
17,
23,
23,
23,
23,
03,
23,
09,

1975
1975
1975
1975
1975
1975
1975

1975
1975

March 20, 1975
March 20, 1975
May 06,
May 06,
May 06,
May 06,
May 06,
March 20, 1975
May 06, 1975

July
July
July

July
July
July
July
July

23,
23,
197
03,
03,
03,
03,
15,

1975
1975
1975
1975
1975

1975
1975
5

1975
1975
1975
1975
1975

August 21, 1975

EXCLUDING all tanks, pumps, piping, scales and equipment
related to the repackaging operations
t
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Under Segtion 203 of the.Limited Liability Company Law of the State of New York

e

é—famuw&n 53y

ARTICL. 1‘5 QOF ORGAN!Z.A'I ION . .

———ne e . —

OF

PIZZA COMPANY LLC

THE UNDERSIGNED, being 2 patural person of at least eighteen (18) vears of age and
acting as the organizer of the limited lability company (the "Company") hereby being formed ..
under Section 203 of the Limited Liability Compnny Law of.the Stats of New York (iha

"LLCL™), centifies thar:  ~ L.

FIRST:

SECOND:
THIRJJ The Secretary_of Suare iy dos.aenated -as~the TG af The Company upon_

whom pracess agnﬁxst ‘the Company may he served. The post-office. address within or without

I
I - wtheCompagy is to.be located-is-NEW YORK:  ~ -= =or war samm s oo
|
|
|

The name of the Company is:

PIZZA COMPANY LLC

.~

The county within the State of New Yark in which Lhe'pn‘ncipal-omc: of

the State of New York to which the Secretary of State shall mail a copy of apy process against

the Coriipany served upon such Sccrcmry of State is: THE LLC. /0 MIRIMAR

MANAGEMENT CORP.. 560W A80™ ST, NY NY 10033,

FOURTH:

FIFTH:

Th:. G umpany shall be munaged by ONE OR MOKE MEMBERS.

The latest dute on whiclr the Company shall dissalve is 6-1-2028.

i

IN WITNESS WHEREQF, | have subscribed these Amcics of Orgunization and -do.
ierehy wlTim the.foragoing as trie under penaities o periuny, this 23" day of May, 2003,

s/Shargn Bebala
“-Sharon Bahala ..,

- BlumbergExcalsiar

52 South Pear} St.
Afbany, NY 12207

-
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OPERATING AGREEMENT

dated June |5, 2003
among

Harvey Sorkin
Seymour Moslin

' Managing Members
and
Lucille Maslin, as Trustee under Article 5 of the Will of Paul Maslin, deceased

Member
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AGREEMENT, made as of June 15, 2003, among Harvey Sorkin, an individual,
having an address at 30 Glenn Street, White Plains, New York 10603, and Seymour Moslin, an
individual, having an address at c/o Mirmar Management Corp., 560 W. 180th Street, New York,
NY 10033 (collectively hereinafter referred to as "Managing Members"), and Lucille Maslin, as
Trustee under Article 5 of the Will of Paul Maslin, deceased, having an address at ¢/o Mirimar
Management Corp., 560 W. 180th Street, New York, NY 10033 ("Member").

e WITNESSETH:

WHEREAS, the parties hereto desire to form a limited liability company
pursuant to the laws of the State of New York for the purposes hereinafter set forth, and to
establish their respective rights and obligations in connection with the limited liability company;

NOW, THEREFORE, in consideration of the mutual covenants set forth herein
and other valuable consideration, the receipt and sufficiency of which hereby are acknowledged,
the Managing Members and Members agree as follows:

1. Formation

The parties hereby confirm that they have formed a limited liability company (the
“Limited Liability Company") pursuant to the provisions of the New York Limited Liability
Company Act, for the purposes and the period and upon the terms and conditions hereinafter set
forth. The parties have caused to be filed the Articles of Organization of the Limited Liability
Company, and shall execute, acknowledge, swear to and file any other documents required under

applicable law.

2. Name

The name of the Limited Liability Company shall be Pizza Company LLC, and all
business of the Limited Liability Company shall be conducted under said name, or such other
name as the Members from time to time may determine.

3. Purposes

The purposes of the Limited Liability Company are to hold title to certain parcels
of real estare, to incur indebtedness, secured and unsecured; to enter into and perform contracts
and agreements of any kind necessary to, in connection with or incidental to the business of the
Limited Liability Company; and to carry on any other activities necessary to, in connection. with

~or incidental to the foregoing, as the Managing Members in their discretion may deem desirable.




[
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4. Place of Business

The principal place of business of the Limited Liability Company shall be at ¢/o
Mirmar Management Corp., 560 W. 180th Street, New York, NY 10033, in the County of New
York, or at such other or additional places of business within or outside of the State of New York
as the Managing Members from time to time may designate. The Managing Members shall
notify the other Members of any change of the principal place of business.

The Limited Liability Company hereby designates the Secretary of State of New
® York as agent of the Limited Liability Company for the service of process.

5. Term

The term of the Limited Liability Company shall commence on the filing of the
Articles of Organization of the Limited Liability Company, and shall continue until the
occurrence of an event hereinafter set forth which causes the termination of the Limited Liability

Company.

6. Capital Contributions

The Managing Members shall contribute to the capital of the Limited Liability
Company the amount set forth opposite his name below:

Harvey Sorkin -- $10.00
Seymour Moslin — $10.00

The Managing Members shall not be required to make any additional capital
| J contributions.

| Each of the Members shall contribute to the capital of the Limited Liability
Company the amount set forth opposite his name below:

Lucille Maslin, as Trustee under Article 5 of the Will of Paul Maslin, deceased - $10.00

The Members shall not be required to make any additional capital contributions.

Except as specifically provided in this Agreement or required by law, no Member
shall have the right to withdraw or reduce his contributions to the capital of the Limited Liability
7 Company until the termination of the Limited Liability Company. No Member shall have the

[X®]
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right to demand and receive any distribution from the Limited Liability Company in any form
ather than cash, regardless of the nature of such Member's capital contribution. No Member
shall be paid interest on capital contributions to the Linited Liability Company.

The liability of any Member for the losses, debts, liabilities and obligations of the
Limited Liability Company shall be limited to paying: the capital contribution of such Member
when due under this Agreement; such Member's share of any undistributed assets of the Limited
Liability Company; and (only if and to the extent at any time required by applicable law) any
amounts previously distributed to such Member by the Limited Liability Company.

o 7. Loans and Advances by Members

If any Member shall loan or advance any funds to the Limited Liability Company
in excess of the capital conmibution of such Member prescribed herein, such loan or advance
shall not be deemed a capital conwibution to the Limited Liability Company and shall not in any
respect increase such Member's interest in the Limited Liability Company.

8. Allocations and Distributions

As used in this Agreement, the terms "net profits” and "net losses" shall mean the
profits or losses of the Limited Liability Company from the conduct of the Limited Liability
Company's business, after all expenses incurred in connection therewith have been paid or
provided for, including any allowance for depreciation or amortization of the cost of the realty.

The term "cash receipts” shall mean all cash receipts of the Limited Liability

Company from whatever source derived, including without limitation capital contributions made

by the Members; the proceeds of any sale, exchange, condernnation or other disposition of all or

any part of the realty or other assets of the Limited Liability Company; the proceeds of any loan

to the Limited Liability Company; the proceeds of any mortgage or refinancing of any mortgage

on all or any part of the realty or other assets of the Limited Liability Company; the proceeds of

any insurance policy for fire or other casualty damage payable to the Limited Liability Company;

o and the proceeds from the liquidation of the realty or other assets of the Limited Liability
Company following a termination of the Limited Liability Company.

The term "capital transactions”" shall mean any of the following: the sale of all or
any part of the realty or other assets of the Limited Liability Company or interests therein; the
refinancing or recasting of mortgages or other liabilities of the Limited Liability Company; the
condemnation of the realty to the extent the award is not used for restoration; the receipt of in-
surance proceeds; and amy other similar or extraordinary receipts or proceeds which in
accordance with generally accepted accounting principles are attributable to capital, including
transactions in connection with the termination and dissolution of the Limited Liability
Company.

(¥
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The "capital account” for each Member shall mean the account established,
determined and maintained for such Member in accordance with Section 704(b) of the Internal
Revenue Code and Treasury Regulation Section 1.704-1(b)(2)(iv). The capital account for each
Member shall be increased by (1) the amount of money contributed by such Member 10 the
Limited Liability Company, (2) the fair market value of property contributed by such Member to
the Limited Liability Company (net of labilities secured by such contributed property that the
Limited Liability Company is considered to assume or take subject to under Section 752 of the
Intermal Revenue Code), and (3) allocations to such Member of Limited Liability Company
income and gain (or items thereof), including income and gain exempt from tax and income and
gain described in Trea. Reg. Section 1.704-1(b)(2)(iv)(g), but excluding income and gain
described in subsection (b)(4)(1) of said Regulation, and shall be decreased by (4) the amount of

® money distributed to such Member by the Limited Liability Company, (5) the fair market value
of property distributed to such Member by the Limited Liability Company (net of liabilities
secured by such distributed property that such Member is considered to assume or take subject to
under Section 752 of the Code), (6) allocations to such Member of expenditures of the Limited
Liability Company described in Section 705(a)(2)(B) of the Code, and (7) allocations of Limited
Liability Company loss and deduction (or items thereof) including loss and deduction described
in Trea. Reg. Section 1.704-1(b)(2)(iv)(g), but excluding items described in (6) above and loss or
deduction described in subsections (b)(4)(1) or (b)(4)(iii) of said Regulation. Net profits and net
losses of the Limired Liability Company from other than capital transactions, as of the end of any
fiscal year or other period, shall be credited or charged to the capital accounts of the Members
prior to any charge or credit to said capital accounts for net profits and net losses of the Limited
Liability Company from capirtal transactions as of the end of such fiscal year or other period.
The capital account for each Member shall be otherwise adjusted in accordance with the
additional rules of Trea. Reg. Section 1.704-1(b)(2)(iv).

The term "Members' Percentage Interests” shall mean the percentages set forth
opposite the name of each Member below:

Managing Members  Percentage Interest

Harvey Sorkin -- 50 percent
Seymour Moslin ~- 25 percent

Other Members  Percentage Interest

Lucille Maslin, as Trustee under Article 5 of the Will of Paul Maslin, deceased -- 25 percent

During each fiscal year, the net profits and net losses of the Limited Liability

Company (other than from capital transactions), and each item of income, gain, loss, deduction
or credit entering into the computation thereof, shall be credited or charged, as the case may be,
to the capital accounts of each Member in proportion to the Members' Percentage Interests. The
net profits of the Limited Liability Company from capital transactions shall be allocated in the
following order of priority: (2) to offset any negative balance in the capital accounts of the
Members in proportion to the amounts of the negalive balance in their respective capital
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accounts. until all negative balances in the capital accounts have been eliminated; then (b) to the
Members in proportion to the Members' Percentage Interests. The net losses of the Limited
Liability Company from capital transactions shall be allocated in the following order of priority:
(a) to the extent that the balances in the capital accounts of any Members are in excess of their
original contriburions, to such Members in proportion to such excess balances in the capital ac-
counts until all such excess balances have been reduced to zero; then (b) to the Members in

proportion to the Members' Percentage Interests.

The cash receipts of the Limited Liability Company shall be applied in the
following order of priority: (a) to the payment by the Limited Liability Company of amounts
due on debts and liabilities of the Limited Liability Company other than to any Member, and

® operating expenses of the Limited Liability Company; (b) to the payment of interest and
amortization due on any loan made to the Limited Liability Company by any Member; (c) to the
establishment of cash reserves determined by the Managing Members to be necessary or
appropriate, including without limitation reserves for the operation of the Limited Liability
Company's business, taxes and contingencies; and (d) to the repayment of any loans made to the
Limited Liability Company by any Member. Thereafter, the cash receipts of the Limited
Liability Company shall be distributed among the Members as hereafter provided.

The cash receipts of the Limited Liability Company shall be distributed to the
Members from time to time at such times as the Managing Members shall determine, It is con-
templated that distributions will be made if the Managing Members deem such dismibutions to be
prudent and feasible.

Except as otherwise provided in this Agreement or required by law, diszibutions
of cash receipts of the Limited Liability Company, other than from capital transactions, shall be
allocated among the Members in proportion to the Members' Percentage Interests.

Except as otherwise provided in this Agreement or required by law, distributions
of cash receipts from capital transactions shall be allocated in the following order of priority: (a)
to the Members in proportion to their respective capital accounts until each Member has received
cash distributions equal to any positive balance in his capital account; then (b) to the Members in
proportion to the Members' Percentage Interests.

Special Allacations —~ Notwithstanding the preceding provisions of this Article 8,
the following special allocations shall be made in the following order:

(1) Minimum Gain Chargeback -- Except as otherwise provided in Trea. Reg.
Section 1.704-2(f), if there is & net decrease in partmership minimum gain (within
the meaning of Trea. Reg. Sections 1.704-2(b)(2) and 1.704-2(d)) during any
fiscal year, each Member shall be allocated items of the Limited Liability
Company's income and gain for such fiscal year (and, if necessary, subsequent
fiscal vears) in an amount equal to such Member's share of the net decrease in
partiiership minimum gain, determined in accordance with Trea. Reg. Section
[.704-2(g). Allocations made pursuant to the preceding sentence shall be made in
~ proportion to the respective amounts required 10 be allocated to each Member
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pursuant thereto. The items to be so allocated shall be determined in accordance
with Trea. Reg. Sections 1.704-2(£)(6) and 1.704-2(3)(2). This provision is
intended to comply with the minimum gain chargeback requirement in Trea. Reg.
Section 1.704-2(f) and shall be interpreted consistently therewith.

(2) Partner Minimum Gain Chargeback -- Except as otherwise provided in Trea.
Reg. Section 1.704-2(1)(4), if there is a net decrease in partmer nonrecourse debt

minimum gain attributable to a partner nonrecourse debt during any fiscal year,
each Member who has a share of the partner nonrecourse debt minimum gain
attributable to such parter nonrecourse debt, determined in accordance with Trea.
Reg. Section 1.704.2(1)(5), shall be allocated items of the Limited Liability

o Company's income and gain for such fiscal year (and, if necessary, subsequent
fiscal years) in an amount equal to such Member's share of the net decrease in
partner nonrecourse debt minimum gain atrributable to such partmer nonrecourse
debt, determined in accordance with Trea. Reg Section 1.704-2(1)(4).
Allocations made pursuant to the preceding sentence shall be made in proportion
to the respective amounts required to be allocated to each Member pursuant
thereto. The items to be so allocated shall be determined in accordance with Trea.
Reg. Sections 1.704-2(i)(4) and 1.704-2(j)(2). As used herein, "partmer
nonrecourse debt" has the meaning set forth in Trea. Reg. Section 1.704-2(b)(4),
As used herein, "partner nonrecourse debt minimum gain" shall mean an amount,
with respect to each partner nonrecourse debt, equal to the partnership minimum
gain (within the meaning of Trea. Reg. Sections 1.704-2(b)(2) and 1.704-2(d))
that would result if such partnier nonrecourse debt were treated as a nonrecourse
liability (within the meaning of Trea. Reg. Section 1.704-2(b)(3)) determined in
accordance with Trea. Reg. Section 1.704-2(1)(3). This provision is intended to
comply with the minimum gain chargeback requirement in Trea. Reg. Section
1.704-~2(1)(4) and shall be interpreted consistently therewith.

(3) Qualified Income Offset -- In the event any Member unexpectedly receives

any adjustinents, allocations or distributions described in Trea. Reg. Sections

1.704-1(b)(2)(E1(d)(4), (5) or (6), items of the Limited Liability Company's

income and gain shall be allocated to such Member in an amount and manner
¢ sufficient to eliminate, to the extent required by the Regulations, any adjusted

capital account deficit in such Member's capital account, as quickly as possible,
‘ provided that an allocation pursuant to this provision shall be made only if and to
the extent that such Member would have an adjusted capital account deficit in
such Member's capital account after all other allocations provided for in this
Article 8 have been tentatively made as if this provision were not in this
Agreement. As used berein, "adjusted capital account deficit" shall mean the
deficit balance, if any, in a Member's capital account at the end of the relevant
fiscal year after the following adjustments: (i) credit to such capital account the
minimum gain chargeback which the Member is obligated to restore pursuant to
the penultimate sentences of Trea. Reg. Sections 1.704-2(g)(1) and 1.704-2()(5);
and (ii) debit to such capital account the items described in Trea. Reg. Sections
1.704- I(b)( )(u)(d)(4), (5) and (6) This provmon is intended to constitute a

M
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qualified income offset within the meaning of Trea. Reg. Section 1.704-
1(b)(2)(ii)(d) and shall be interpreted consistently therewith.

(4) Gross Income Allocation -- In the event any Member has a deficit capital
account at the end of any fiscal year which is in excess of the sum of the amounts
such Member is deemed to be obligated to restore pursuant to the penultimate
sentences of Trea. Reg. Sections 1.704-2(g)(1) and 1.704-2(i)(5), each such
Member shall be allocated items of the Limited Liability Company's income and
gain in the amount of such excess as quickly as possible, provided that an
allocation pursuant to this provision shall be made only if and to the extent that
such Member would have a deficit in such Member's capital account in excess of
e such sum after all other allocations provided for in this Article 8 have been
tentatively made as if this provision and the provisions of clause (3) above were

not in this Agreement.

(5) Nonrecourse Deductions -- Nonrecourse deductions (within the meaning of
Trea. Reg. Section 1.704-2(b)(1)) for any fiscal year shall be allocated among the
Members in proportion. to the Members' Percentage Interests.

(6) Parmer Nonrecourse Deductions - Any partmer nonrecourse deductions
(within the meaning of Trea. Reg. Sections 1.704-2(b)(1) and 1.704-2(b)(2)) for
any fiscal year shall be allocated to the Member who bears the economic risk of
loss with respect to the partner nonrecourse debt (within the meaning of Trea.
Reg. Section 1.704-2(b)(4)) to which such partmer nonrecourse deductions are
attributable in accordance with Trea. Reg. Section 1,704-2(1)(1).

(7) Other Mandatorv Allocations -~ In the event Section 704(c) of the Internal
Revenue Code or the Regulations thereunder require allocations in a manner
different than that set forth above in this Article 8, the provisions of Section
704(c) and the Regulations thereunder shall control such allocations among the

Members.

It is the intention of the Members that the allocations hereunder shall be deemed
® to have "substantial economic effect” within the meaning of Section 704 of the Intemal Revenue
Code and Trea. Reg. Section 1.704-1. Should the provisions of this Agreement be inconsistent
with or in conflict with Section 704 of the Code or the Regulations thereunder, then Section. 704
of the Code and the Regulations shall be deemed to override the contrary provisions hereof, If
Section 704 or the Regulations at any time require that limited liability company operating
agreements contain provisions which are not expressly set forth herein, such provisions shall be
incorporated into this Agreement by reference and shall be deemed a part of this Agreement to
the same extent as though they had been expressly set forth herein, and the Managing Members
shall be authorized by an instrument in writing to amend the terms of this Agreement to add
such provisions, and any such amendment shall be retroactive to whatever extent required to
create allocations with a substantial economic effect.




9. Baoks. Records and Tax Returns

At all times during the continuance of the Limited Liability Company, the
Managing Members shall keep or cause to be kept complete and accurate records and books of
account in which shall be entered each transaction of the Limited Liability Company in

accordance with generally accepted accounting principles.

The fiscal year of the Limited Liability Company for both accounting and income
tax purposes shall be the calendar year. The Limited Liability Company shall report its
operations, net income and net losses in accordance with the methods of accounting selected by

the Managing Members.

The Managing Members may employ on behalf of the Limited Liability Company
and at the expense of the Limited Liability Company such firm of certified public accountants as
the Managing Members in their sole discretion deems appropriate to serve as the Limited

Liability Company's accountants.

The Managing Members shall furnish to each Member, within seventy-five days
after the end of each fiscal year, an annual report of the Limited Liability Company which shall
include a balance sheet as of the end of such fiscal year; a profit and loss statement of the
Limited Liability Company for such fiscal year; a statement of the balance in the capital account
of such Member; and the amount of such Member's share of the Limited Liability Company's
income, gain, losses, deductions and other relevant items for federal income 1ax purposes.

The Managing Members shall prepare or cause to be prepared all federal, state
and local income tax and information returns for the Limited Liability Company, and shall cause
such tax and information retirns to be filed timely with the appropriate governmental authorities.
Within seventy-five days after the end of each fiscal year, the Managing Members shall forward
to each person who was a Member during the preceding fiscal year a ttue copy of the Limited
Liability Company's information return filed with the Internal Revenue Service for the preceding
fiscal year. The Managing Members shall not be liable to any Member if any taxing authority
disallows or adjusts any deductions or credits in the Limited Liability Company's income tax or

information returns.

All elections required or permitted to be made by the Limited Liability Company
under the Intermal Revenue Code, and the designation of a tax matters partner pursuant to Section
6231(a)(7) of the Internal Revenue Code for all purposes permitted or required by the Code, shall
be made by the Managing Members. Harvey Sorkin is designated as the initial tax matters
partner {or the Limited Liability Company. The tax matters partmer shall take such action as may
be necessary to cause each other Member to become a notice member within the meaning of Sec-
Hon 6223 of the Code. The tax matters partmer may not take any action contemplated by
Sections 6222 through 6232 of the Code without the consent of the Managing Members.

The Managing Members shall furnish to each Member, promptly upon request, a

<y

current list of the names and addresses of all of the Managing Members and other Members of

[1~22-2004 U:«2lam  From-BELKIN BURDEN WENIG & GOLOMAN,LLP + T-890 P.011/024  F-342



(1-22-2004  ((:2{am From~BELKIN BURDEN WENIG & GOLDMAN,LLP + T-890 P.012/024  F-342

the Limited Liability Company, and any other persons or entities having any financial interest in
the Limited Liability Company.

10. Bank Accounfs

All funds of the Limited Liability Company shall be deposited in the Limited
Liability Company's name in such bank account or accounts as shall be designated by the
Managing Members. Withdrawals ffom any such bamk accounts shall be made only in the
regular course of business of the Limited Liability Company and shall be made upon such
signamre or signatures as the Managing Members from time to time may designate.

11. Management of the Limited Liability Companvy

The Members hereby designate Harvey Sorkin, an individual, having an address
at 30 Glenn Street, White Plains, New York, and Seymour Moslin, an individual, having an
address at ¢/o Mirmar Management Coxp., 560 W. 180th Street, New York, NY 10033 to serve

as Managing Members for the Limited Liability Company.

The business and affairs of the Limited Liability Company shall be conducted and
managed by the Managing Members of the Limired Liability Company in accordance with this
Agreement and the laws of New York.

AT apy time there is more than one Managing Member, any difference arising as
to any matter within the authority of Managing Members shall be decided by a majerity in

number of the Managing Members.

If at any time the Managing Members do not own, in the aggregate, at least 20
percent of the Members' Percentage Interests, all of the Members shall be Managing Members
until such time as the Members duly elect Managing Members wha do own at least 20 percent of
the Members' Percentage Interests.

The Managing Members shall have responsibility for the day-to-day management
of the business and affairs of the Limited Liability Company and shall devete such time and
attention as the Managing Members deem necessary to the conduct and management of the
business and affairs of the Limited Liability Company.

Each of the Managing Members hereby is given sole power and authority to
execute instruments on behalf of the Limited Liability Company and to otherwise bind the

Limited Liability Company.

No Member, other than the Managing Members or their designees, shall have the
authority, or shall take any action as a Member, to bind the Limited Liability Company.
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Except as provided elsewhere in this Agreement, or by nonwaivable provisions of
applicable law, the Managing Members shall possess and epjoy all rights and powers necessary
or appropriate for the conduct and management of the business and affairs of the Limited
Liability Company and hereby are authorized to make all decisions relating to the business and
affairs of the Limited Liability Company. The Managing Members may make decisions relating
to: the purchase, sale, exchange, lease, transfer, encumbrance or other acquisition or disposition
of any property, for cash, other property, or on terms; the borrowing of money and the obtaining
of loans, secured and unsecured, for the Limited Liability Company and in connection therewith
the issuance of notes, debentures and other debt securities and the securing of the same by
assigning for security purposes, pledging or hypothecating all or part of assets of the Limited
Liability Company; the expenditure of the capital and receipts of the Limited Liability Company

® in firtherance of the business of the Limited Liability Company; the purchase of equipment,
supplies and services as the Managing Members deem appropriate; the purchase of hazard,
liability and other insurance which the Managing Members may deem pecessary or proper; the
employment of attorneys, accountants, brokers, consultants and other persons, firms and
corporations 1o render services to the Limited Liability Company as the Managing Members may
deem necessary or proper; and the taking of all other actions and the execution and delivery of
any and all other instruments and agreements as the Managing Members may deem appropriate
to carry out the intents and purposes of this Agreement.

The Managing Members may employ on behalf of the Limited Liability
Company, on such terms and for such compensation as the Managing Members may determine,
any persons, firms or corporations, including accountants and attorneys, as the Managing
Members, in their sole judgment shall deem desirable for the business and affairs of the Limited
Liability Company. Any such persom, firm or corporation may also be employed by the
Managing Members in connection with any other business of the Managing Members.

The Managing Members shall be reimbursed by the Limited Liability Company
for all direct out-of-pocket expenses incurred by the Managing Members on behalf of the
Limited Liability Company in connection with the performance of their duties hereunder,
including without limitation amounts payable by the Managing Members for office, accounting,
bookkeeping and other services, materials, facilities and professional and legal services rendered
or furnished to the Limited Liability Company.

Except as expressly provided in this Agreement, no fees, salary or other
compensation shall be paid to the Managing Members for the rendition of services to the Limited
Liability Company.

A Managing Member's duty of care in the discharge of the Managing Member's
duties to the Limited Liability Company and the Members is limited to refraining from engaging
in grossly nmegligent conduct, intentional misconduct, or a knowing viclation of law. In
discharging the duties of a Managing Member, the Managing Member shall be fully protected in
relying in good faith upon the records of the Limited Liability Company and upon such
information, opinions, reports or statements by other Managing Members, Members, agents or
other persons as to matters the Managing Member reasonably believes are within such person's
professional or expert competence, including withourt limitation information, opiniens, reports or

10
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statements as to the value or amount of the assets, liabilities, profits or losses of the Limited
Liability Company or any other facts pertinent to the existence and amount of assets from which

distributions to Members might properly be paid.

To the extent of the Limited Liability Company's assets, and to the extent
permitted by law, the Limited Liability Company shall indemnify and hold each Managing
Member harmless from and against all liability, claim, loss, damage or expense, including
reasonable attorneys' fees, incurred by the Managing Member by reason of any act or omission
of the Managing Member made in good faith on behalf of the Limited Liability Company.

® Except as expressly provided elsewhere in this Agreement, any decisions which
are to be made by the Members, rather than the Managing Members, shall be made by the
affirmative vote or consent of Members holding a majority of the Members' Percentage Interests.

12. Meetings of Members

The annual meeting of the Members shall be held on the first Tuesday in the
month of January, at 10:00 AM., at the principal office of the Limited Liability Company, for
the purpose of transacting such business as may come before the meeting. If the day fixed for
the annual meeting shall be a legal holiday, such meeting shall be held on the next succeeding

business day.

The Members may by resolution prescribe the time and place for the holding of
regular meetings and may provide that the adoption of such resolution shall constitute notice of

such regular meetings.

Special meetings of the Members, for any purpose or purposes, may be called by
the Managing Members or by any two Members (or such other number of Members as the
Members from time to time may specify).

Written or telephonic notice stating the place, day and hour of the meeting and, in
® the case of a special meeting, the purpose for which the meeting is called, shall be delivered not
less than three days before the date of the meeting, either personally or by mail, by or at the
direction of the Managing Members, to each Member of record entitled 1o vote at such meeting,.
When all the Members of the Limited Liability Company are present at any meeting, or if those
not present sign a written waiver of notice of such meeting, or subsequently ratify all the
proceedings thereof, the transactions of such meeting shall be valid as if a meeting had been
formally called and notice had been given.

At any meeting of the Members, the presence of Members holding a majority of
the Members' Percentage Interests, as determined from the books of the Limited Liability
Company, represented in person or by proxy, shall constitute a quorum for the conduct of the
general business of the Limited Liability Company. However, if any particuiar action by the
Limited Liability Company shall require the vote or consent of some other number or percentage
of Members pursuant to this Agreement. a quorum for the purpose of taking such action shall

® 11
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require such other murnber or percentage of Members. If a quorum js not present, the meeting
may be adjourned from time to time without further notice, and if a quorum is present at the
adjourned meeting any business may be transacted which might have been transacted at the
meeating as originally notified. The Members present at a duly organized meeting may continue
to transact business until adjournment, notwithstanding the withdrawal of enough Members to
leave less than a quorumi.

At all meetings of the Members, a Member may vote by proxy executed in
writing by the Member or by a duly authorized attorney-in-fact of the Member. Such proxy shall
be filed with the Managing Members of the Limited Liability Company before or at the time of
the meeting. No proxy shall be valid after three months from the date of execution, unless

otherwise provided in the proxy.

If at any time a Member is a corporation, partnership or limited liability company,
the interest of such Member may be voted by such officer, partmer, agent or proxy of such
Member as the bylaws, board directors, or other organization documents of such entity may duly
authorize,

The Managing Members or their designee shall preside at meetings of the
Members. A record of the meetings shall be maintained by a secretary of the meetings
designated by the Managing Members. The Members may adopt their own rules of procedure,
which shall not be inconsistent with this Operating Agreement.

A Member of the Limited Liability Company who is present at & meeting of the
Members at which action on any matter is taken shall be presumed to have assented to the action
taken, unless the dissent of such Member shall be entered in the minutes of the meeting or unless
such Member shall file a written dissent to such action with the person acting as the secretary of
the meeting before the adjournment thereof or shall forward such dissent by certified mail to the
Limited Liability Company within fifteen days after the adjournment of meeting. Such right to
dissent sha]l not apply to a Member who voted in favor of such action.

Unless otherwise provided by law, any action required to be taken at a meeting of
the Members, or any other action which may be taken at a meeting of the Members, may be
taken without a meeting if a consent in writing, setting forth the action so taken, shall be signed
by all of the Members entitled to vote with respect to the subject thereof.

Members of the Limited Liability Company may participate in any meeting of the
Members by means of conference telephone or similar communication if all persons participating
in such meeting can hear one another for the entire discussion of the matters 10 be voted upon.
Participation in a meeting pursuant to this paragraph shall constitute presence in person at such
meeting,.

13. Assignment of Interesis
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Except as otherwise provided in this Agreement, no Member or other person
holding any interest in the Limited Liability Company may assign, pledge, hypothecate, wansfer
or otherwise dispose of all or any part of his interest in the Limited Liability Company, including
without limitation the capital, profits or distributions of the Limited Liability Company without
the prior written consent of the other Members in each instance.

A Member may assign all or any part of such Member's interest in the allocations
and distributions of the Limited Liability Company to any of the following (collectively the "per-
mitted assignees"): the spouse, parents, sisters, brothers, descendants, nieces or nephews of such
Member, other than a minor or incompetent; any other Member; or the spouse, parents, sisters,
brothers, descendants, nieces or nephews of a Member, other than a minor or incompetent; or
trust for the sole benefit of one or more of the foregoing; or any person, corporation, parmership
or other entjty as to which the Limjted Liability Company has given consent to the assignment of
such interest in the allocations and dismibutions of the Limited Liability Company by the
affirmative vote or consent of Members holding a majority of the Members' Percentage Interests.
An assignment to a permitted assignee shall only entitle the permitted assignee to the allocations
and distributions to which the assigned interest is entitled, unless such permitted assignee applies
for admission to the Limited Liability Company and is admitted to the Limited Liability
Company as a Member in accordance with this Agreement.

An assignment, pledge, hypothecation, transfer or other disposition of all or any
part of the interest of 2 Member in the Limited Liability Company or other person holding any
interest in the Limited Liability Company in violation of the provisions hereof shall be null and
void for all purposes.

No assignment, transfer or other disposition of all or any part of the interest of any
Member permitted under this Agreement shall be binding upon the Limited Liability Company
unless and unti] a duly executed and acknowledged counterpart of such assignment or instrument
of transfer, in form and substance satisfactory to the Managing Members, has been delivered to
the Limited Liability Company.

As between a Member and an assignee or transferee of such Member's interest in
accordance with this Agreement, allocations and disuibutions for any fiscal year shall be
apportioned as of the date of the assignment or transfer, on the basis of the number of days
before and after said date, without regard to the results of the Limited Liability Company's
operations before or after the assignment or transfer.

No assignment or other disposition of any interest of any Member may be made if
such assignment or disposition, alone or when combined with other transactions, would result in
the termination of the Limited Liability Company within the meaning of Section 708 of the
Internal Revenue Code or under any other relevant section of the Code or any successor statute.
No assignment or other disposition of any interest of any Member may be made without an
opinion of counse! satisfactory to the Managing Members that such assignment or disposition is
subject to an effective registration under, or exempt from the registration requirements of, the
applicable federal and state securities laws. No interest in the Limited Liability Company may
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be assigned or given to any person below the age of 21 years or w a person who has been
adjudged to be insane or incompetent.

Anything herein contained to the contrary, the Managing Members and the
Limited Liability Company shall be entitled to treat the record holder of the interest of & Member
as the absolute owner thereof, and shall incur no liability by reason of distributions made in good
faith 1o such record holder, unless and until there has been delivered to the Managing Members
the assignment or other inswument of transfer and such other evidence as may be reasonably
required by the Managing Members to establish to the satisfaction of the Managing Members
that ap interest has been assigned or transferred in accordance with this Agreement.

Right of First Refusal

If a Member desires to sell, wansfer or otherwise dispose of all or any part of his
interest in the Limited Liability Company, such Member (the "Selling Member") shall first offer
to sell and convey such interest to the other Members before seiling, transferring or otherwise
disposing of such interest to any other person, corporation or other entity. Such offer shall be in
writing, shall be given to every other Member, and shall set forth the interest to be sold, the
purchasc price to be paid, the date on which the closing is to take place (which date shall be not
less than thirty nor more than sixty days after the delivery of the offer), the location within the
State of New York at which the closing is to take place, and all other material terms and
conditions of the sale, transfer or other disposition.

Within fifteen days after the delivery of said offer the other Members shall deliver
to the Selling Member a written notice either accepting or rejecting the offer. Failure to deliver
said notice within said fifteen days conclusively shall be deemed a rejection of the offer. Any or
all of the other Members may elect o accept the offer, and if more than one of the other
Members elects to accept the offer, the interest being sold and the purchase price therefor shall
be allocated among the Members so acceptmg the offer in proportion to their Members'
Percentage Interests, unless they otherwise agree in writing,

® If any or all of the other Members elect to accept the offer, then the c¢losing of title
shall be held in accordance with the offer and the Selling Member shall deliver to the other
Members who have accepted the offer an assignment of the interest being sold by the Selling
Member, and said other Members shall pay the purchase price prescribed in the offer.

If no other Member accepts the offer, or if the Members who have accepted such
offer defaulr in their obligations to purchase the interest, then the Selling Member within 120
days after the delivery of the offer may sell such interest to any other person or entity at a
purchase price which is not Jess than the purchase price prescribed in the offer and upon terms
and conditions which are substantally the same as the terms and conditions set forth in the offer,
provided all other applicable requirements of this Agreement are complied with. An assignment
of such interest to a person or cntity who is not a Member of the Limited Liability Company
shall only entitle such person or entity to the allocations and diswributions to which the assigned
interest is. entitled, uniess such person or entity applies for a.dxmssmu w0 the Limited I_Lab111ty
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‘ Company and is admitted to the Limited Liability Company as a Member in accordance with this
Agreement. :

If the Selling Member does not sell such interest within said 120 days, then the
Selling Member may not thereafier sell such interest without again offering such interest to the
other Members in accordance with this Article 14.

15. Admission of New Members

® The Members may admit new Members (or transferees of any interests of existing
Members) into the Limited Liability Company by the umamimous vote or consent of the
Members.

As a condition to the admission of a new Member, such Member shall execute
and acknowledge such insttuments, in form and substance satisfactory to the Managing
Merbers, as the Managing Members may deem necessary or desirable to effectuate such
admission and to confirm the agreement of such Member to be bound by all of the terms,
covenants and conditdons of this Agreement, as the same may have beep amended. Such new
Member shall pay all reasonable expenses in connection with such admission, including without
limitation reasonable attorneys’ fees and the cost of the preparation, filing or publication of any
amendnient to this Agreement or the Articles of Organization, which the Managing Members
may deem necessary or desirable in connection with such admission.

No new Member shall be entitled to any retroactive allocation of income, losses,
or expense deductions of the Limited Liability Company. The Managing Members may make
pro rata allocations of income, losses or expense deductions to a new Member for that portion of
the tax year in which the Member was admitted in accordance with Section 706(d) of the Internal
Revenue Code and regulations thereunder.

In no event shall a new Member be admitted to the Limited Liability Company if
such admission would be in violation of applicable federal or state securities laws or would
® adversely affect the treatment of the Limited Liability Company as a partnership for income tax

purposes.

16. Dissolution and Liquidation

The Limited Liability Company shall terminate upon the occurrence of any of the
following: the election by the Members to dissolve the Limited Liability Company made by the
unanimous vote or consent of the Members; or any other event which pursuant to this
Agreement, as the same may hereafter be amended, shall cause a termination of the Lirmited
Liability Company.

The liquidation of the Limited Liability Company shall be conducted and
. supervised by the Managing Members or if there be none then by a person designated for such
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purposes by the affirmative vote or consent of Members holding a majority of the Members'
Percentage Interests (the "Liquidating Agent"). The Liquidating Agent hereby is authorized and
empowered to execute any and all documents and to take any and all actions necessary or
desirable to effectuate the dissolution and liquidation of the Limited Liability Company in
accordance with this Agresment.

Promptly after the terminarion of the Limited Liability Company, the Liquidating
Agent sball cause to be prepared and furnished to the Members a statement settung forth the
assets and liabilities of the Limijted Liability Company as of the date of termimation. The
Liquidating Agent, to the extent practicable, shall liquidate the assets of the Limited Liability
Company as promptly as possible, but in an orderly and businesslike manner so as not to involve
undue sacrifice.

The proceeds of sale and all other assets of the Limited Liability Company shall
be applied and distributed in the following order of priority: (a) to the payment of the expenses
of liquidation and the debts and liabilities of the Limited Liability Company, other than debts and
liabilities to Members; (b) to the payment of debts and liabilities to Members; (c) to the setting
up of any reserves which the Liquidating Agent may deem necessary or desirable for any
contingent or unforeseen liabilities or obligations of the Limited Liabjlity Company, which
reserves shall be paid over to an attorney-at-law admitted to practice in the State of New York as
escrowee, to be held for a period of two years for the purpose of payment of the aforesaid
liabilities and obligations, at the expiration of which period the balance of such reserves shall be
distributed as hereinafter provided; (d) to the Members in proportion to their respective capital
accounts until each Member has received cash distributions equal to any positive balance in his
capital account, in accordance with the rules and requirements of Trea. Reg. Section 1.704-
1(B)(R)(1i)(b); and (e) to the Members in proportion to the Members' Percentage Interests.

The liquidation shall be complete within the period required by Trea. Reg. Section
1.704-1(b))()(H).

Upon compliance with the distribution plan, the Members shall cease to be such,
and the Managing Members shall execute, acknowledge and cause to be filed such certificates
and other instruments as may be necessary or appropriate to evidence the dissolution and
termination of the Limited Liability Company.

17. Representations af Members

Each of the Members represents, warrants and agrees that the Member is
acquiring the interest in the Limited Liability Company for the Member's own account for
investment purposes only and not with a view 1o the sale or distribution thereof; the Mempber, if
an individual, is over the age of 2]; if the Member is an organization, such organization is duly
organized, validly existing and in good standing under the laws of its state of organization and
that it has full power and authority 1o execute this Agreemem and perform its obligations
hereunder; the execution and performance of this Agreement by the Member does not conflict

_ with, and will not result in any breach of, any law or any order, writ, injunction or decree of any

® 16
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court or governmental authority against or which binds the Member, or of any agreement or
instrument to which the Member is a party; and the Member shall not dispose of such interest or
any part thereof in any manper which would constitute a violation of the Securities Act of 1933,
the Rules and Regulations of the Securities and Exchange Commission, or any applicable laws,
rules or regulations of any state or ather governmental authorities, as the same may be amended.

18. Notices

All notices, demands, requests or other communications which any of the parties
® to this Agreement may desire or be required to give hereunder shall be in writing and shall be
deemed to have been properly given if sent by Federal Express courier or by registered or
certified mail, return receipt requested, with postage prepaid, addressed as follows: (a) if to the
Limited Liability Company, to the Limited Liability Company ¢/o the Managing Members at
their address first above written or to such other address or addresses as may be designated by
the Limited Liability Company or the Managing Members by notice to the Members pursuant to
this Article 18; (b) if to the Managing Members, to the Managing Members at their address first
above written or to such other address or addresses as may be designated by the Managing
Members by notice to the Limited Liability Company and the Members pursuant to this Article
18; and (¢) if to any Member, to the address of said Member first above written, or to such other
address as may be designated by said Member by notice to the Limited Liability Company and
the other Members pursuant to this Article 18.

19. Power of Attorney

Each Member agrees to execute, acknowledge, swear to, deliver, file, record and
publish such further certificates, instruments and documents, and do all such other acts and
things as may be required by law, or as may, in the opinion of the Managing Members, be
necessary or desirable to carry out the intents and purposes of this Agreement.

Each Member, whether a signatory hereto or a subsequently admitted Member,
® hereby irrevocably constitutes and appoiots the Managing Members (including any successor
Managing Members) the true and lawful attorney-in-fact of such Member, and empower and
authorize such attornpey-in-fact, in the name, place and stead of each Member, to execute,
acknowledge, swear to and file the Articles of Organization and any amendments thereto, and
any other certificates, instruments and documents which may be required to be executed or filed
under laws of any state or of the United States, or which the Managing Members shall deem
advisable to execute or file, including without limitation all instruments which may be required
to effectnate the formation, continuation, termination, distribution or liquidation of the Limited
Liability Company.

It is expressly acknowledged by each Member that the foregoing power of
attorneyy is coupled with an inrerest and shall survive any assignment by such Member of such
Member interest in the Lirited Liability Company; provided, however, that if such Member

. shall assign all of his interest in the Limited Liability Company and the assignee shall become a

D 17
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substituted Member in accordance with this Agreement, then such power of attorney shall
survive such assignment only for the purpose of enabling the Managing Members to execute,
acknowledge, swear to and file all instruments necessary or appropriate to effectuate such

substitution.

20. Amendments

This Agreement may not be altered, amended, changed, supplemented, waived or
modified in any respect or particular unless the same shall be in writing and agreed to by the
affirmative vote or consent of Members holding two-thirds of the Members' Percentage Interests.
No amendment may be made to Articles 6, 8, 13 and 16 hereof, insofar as said Articles apply to
the financial interests of the Members, except by the vote or consent of all of the Members. No
amendment of any provision of this Agreement relating to the voting requirements of the
Members on any specific subject shall be made without the affirmative vote or consent of at least
the pumber or percentage of Members required to vote on such subject.

21. Miscellaneous

This Agreement and the rights and liabilitics of the parties hereunder shall be
govemed by and determined in accordance with the laws of the State of New York. If any
provision of this Agreement shall be invalid or unenforceable, such invalidity or unenforceability
shall not affect the other provisions of this Agreement, which shall remain in full force and
effect.

The captions in this Agrecement are for convenience only and are not to be
considered in construing this Agreement. All pronouns shall be deemed to be the masculine,
feminine, neuter, singular or plural as the identity of the person or persons may require.
References to a person or persons shall include parmerships, corporations, limited liability
companies, unincorporated associations, trusts, estates and other types of entities. The Managing
Members and the Members collectively are referred to herein as the Members. Any one of the

® Members is referred to herein as a Member.

This Agreement, and any amendments hereto may be executed in counterparts all
of which taken together shall consutute one agreement.

This Agreement sets forth the entire agreement of the parties hiereto with respect
to the subject matter hereof. It is the intention of the Members that this Agreement shall be the
sole source of agreement of the parties, and, except to the extent a provision of this Agreement
pravides for the incorporation of federal income tax rules or is expressly prohibited or ineffective
under the New York Limited Liability Company Act, this Agreement shall govern even when
inconsistent with, or different from, the provisions of any applicable law or rule. To the extent
any provision of this Agreement is prohibited cr otherwise ineffective under the New York
Limited Liability Company Act, such provision shall be considered to be ineffective to the
smallest degree possible in order to make this Agreement effective under the New York Limited

D 18
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Liability Cormpeny Ack ¥ the New York Limited Liability Compeny Act is subsequestl
amended oz fierpreted in such a way to make any provisiop. of tis Agreemsnt that was formexl £
iovalid valid, suck provision shall be considered to be valid from the effective date of suc1
interpretation or amendnet.
Subject to the limimaions on trapsferability contained hevein, this Agresment shall
be binding upon and inure 10 the benefit of the partics hersto and o their respective heirs,
° executors. i 3, sugeessors and assigns.
sment is mteaded o be for the benefit of or enforceshble

Na provision of this Agre
be execured in coumterparts, each of which shall be nm

by any third party. This Agreement may
original and 51l of which csunterparts taken together shall qonstitute one and the sate

agreement.
IN WITNESS WHEREOF, the partieg hereta heve cuted this Agreement 0
the date fixst above Witcn- /
!
In the presence of: / -
JAN -
TRdriin —

- W%’%
7éymom- oslin

< -
Taoille Maslin, as Trus:ee under Article 5 af the
Wil of Paul Maslin, deceased
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STATE OF /}/éa/ )p/f/{ , COUNTY OF /év )éf,é , S8.
On theé?a'{ day of WM, 00y |, before me, the undersigned notary

public, personally appeared Harvey Sorkin, personally known to me ot proved to me on the basis
of satisfactory evidence to be the individual whose name is subscribed to the within instrument
and acknowledged to me that he executed the same in his capacity, and that by his signature on

the instrument, the individual, or the person upon hehalf of which the individual acted, executed

the inswument. No. 01N14661198
Catherine Nichols ‘
Notary Public State Of New York

Quallfied in New York County Notary Public
My Commission Expires My commission expires on 8/3/0.(

STATE OF /%5‘*‘ }éﬂ/( , COUNTY OF (¢Ci )l/z/(, ss.
o
On the {3 day of /%M 0, before me, the undersigned notary public,

personally appeared Seymour Moslin, personally known to me or proved 1o me on the basis of

satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by bis signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the

instrurnent No. 01N14661198
Catherine Nichols m
Notary Public State Of New York y

Qualtfied in New York Coun Notary Public *
My Commission Expires a‘rMy commission expires on. & /3 e

/
STATE OF /Vew %,q & ,COUNTY OF aa/%e@, ss.
v
On the;B day of kw ro,)ﬁﬂ ? , before me, the undersigned notary

public, personally appeared Lucille Maslin, as Trustee under Article 5 of the Will of Paul Maslin,

deceased, personally known 10 me 0X proved 10 me on the basis of satisfactory evidence to be the
individual whose name is subscribed to the within instrument and acknowledged to me that she
exccuted the same in her capacity, and that by her signature on the instrument, the individual, or
the person upon behalf of which the individual acted, executed the instrument.

No. 01N14661198 %j W ‘%
N’ / M

Catherine Nichols

Notary Public State Of New York Notary Public -
L Qualified in New York County My commission expires on 2y 3//7}
My Commission Eipfrés"gé:’[p)‘" e )
20
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Fite #

State of California
Secretary of State ENDORSED - FILED

In the offica of the § of State
of the Siate af'éw mia

FEB 0 32008

LIMITED LIABILITY COMPANY
APPLICATION FOR REGISTRATION

A $70.00 flling fee AND a certificate of good standing from an authorized . ,
public official of the jurisdiction of formation must accompany this form.

This Space For Filing Use Only

IMPORTANT - Read instructions before completing this form.

ENTITY NAME (End the nams in itam 1 with the words “Limited Liability Company,” “Ltd. Liabillty Co.* or the abbreviations “LLC" or "L.L.C.")
NAME UNDER WHICH THE FOREIGN LIMITED LIABILITY COMPANY PROPOSES TO REGISTER AND TRANSACT BUSINESS IN CALIFORNIA

PIZZA PEPS COMPANY LLC
2, NAME OF THE FOREIGN LIMITED LIABILITY COMPANY, IF DIFFERENT FROM THAT ENTERED IN ITEM 1 ABOVE

PIZZA COMPANY LLC

DATE AND PLACE OF ORGANIZATION

3. THIS FOREIGN WIMITED LIABILITY COMPANY WAS FORMED ON [ - 04
(MONTH) {oAY)

AND IS AUTHORIZED TO EXERCISE ITS POWERS AND PRIVILEGES IN THAT STATE OR COUNTRY.

AGENT FOR SERVICE OF PROCESS (If the agent is an Indlvidual, the agent must reside in Callfornia and bath {tems 4 and 5 must ba completed. (f
the agent is a corporatlon, the agant must have an file wilh the Caiifornia Sacretary of State a certiflcate pursuant to Corparations Coda section 1505 and

itemn 4 must be completed (leave item 5 biank).
4, NAME QF AGENT FOR SERVICE OF PROCESS

XL CORPQORATE SERVICES, INC.
IF AN INDIVIDUAL, ADDRESS OF INITIAL AGENT FOR SERVICE OF PROCESS IN CALIFORNIA  CITY STATE  ZIP CODE
CA

1

- 03 ™ NEW YORK
(YEAR) (STATE OR COUNTRY)

s,

APPQINTMENT (The following statement is required by statute and may not be altered.)
8, IN THE EVENT THE ABOVE AGENT FOR SERVICE QF PROCESS RESIGNS AND IS NOT REPLACED, OR IF THE AGENT CANNQT BE FOQUND OR
SERVED WiTH THE EXERCISE OF REASONABLE DILIGENCE, THE SECRETARY QF STATE OF THE STATE OF CALIFORNIA IS HERERY APPOINTED

AS THE AGENT FOR SERVICE OF PROCESS OF THIS FOREIGN LIMITED LIABILITY COMPANY.

OFFICE ADDRESSES (Do not abbreviate the name of tha city.)
7. ABDRESS OF THE PRINCIPAL EXECUTIVE QFFICE CITY AND STATE ZIP CQDE
C/Q GREENE & ZINNER, P.C., 202 MAMARONECK AVE., WHITE PLAINS, NY 10601
8. ADDRESS QF THE PRINCIPAL OFFICE IN CALIFORNIA, (F ANY ciTY STATE ZIP CODE
CA
EXECUTION 4 /]
R { CUTED THIS INSTRUMENT, WHICH EXECUTION IS MY ACT ANDG DEED.
‘ .
< T T mjj 3/95
HARVEY BORKIN . Managing Member
TITLE OF AUTHORIZED PERSON

TYPE OR PRINT NAME OF AUTHORIZED PERSON

cony of the fled document shiouid oe reiumad.}

RETURN TQ |Enter the name and the address of the person or firm 1q whom a copy of tha i
10. NAME I 1
FIRM B
- AODRESS — i — — =~ - — - e - — e e am = e -

—

CITYISTATEIZIP |




State of California
Secretary of State

CERTIFICATE OF REGISTRATION

[, BRUCE McPHERSON, Secretary of State of the State of California, hereby
certify:

That on the 3rd day of February, 2006, PIZZA PEPS COMPANY LLC,
complied with the requirements of California law in effect on that date for the purpose of
registering to transact intrastate business in the State of California; and further purports
to be a limited liability company organized and existing under the laws of the State of
New York as PIZZA COMPANY LLC and that as of said date said limited liability
company became and now is duly registered and authorized to transact intrastate
business in the State of California, subject, however, to any licensing requirements
otherwise imposed by the laws of this State.

IN WITNESS WHEREOF, | execute
this certificate and affix the Great Seal
of the State of California this day of
February 11, 2006.

Ve I H enr)

BRUCE McPHERSCN
Secretary of State

—_ e Qva

NP-25 (REV 03/31/05) Wl OSP 05 924350




State of California
Secretary of State

[, BRUCE McPHERSON, Secretary of State of the State of
California, hereby certify:

That the attached transcript of ! page(s) has been compared
with the record on file in this office, of which it purports to be a copy, and

that it is full, true and correct.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of the

State of California this day of
FEB 1 1 2008
BRUCE McPHERSON
Secretary of State

Sec/Stata Fonmn CE-107 (REV 03/31/05) & osP 95 94200




